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FEDERAL ELECTION COMMISSION
999 E Street, NW
Washington, DC 20463
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Statement of Designation of Counsel
(Respondent/Whiles?)

MUR:

IWcphonc:

£*

The above named inAvidual is hereby designated as my counsel and is authorized ID
receive any notifications and other communications from ibe Comnaasion and to act on
iny behalf before the Commission.

Dace

Name (Print):

Address:

Signature

LAWRENCE fBuCHTMAli

Telephone: Home C

Business C

liOonnAtioa fa being sought» pan of an frvesffganion being cunduaed by die Fetteral Eleokm
Cunnisaion and dm confidentiality provisions of 2 U.S.G S 437g(iiK12KAj apply. TWs section
probibiu making public aqy imestiBadon nmdvned by the federal Election Commfoion nffboul
die express vrriiien ooiueoc of the person voder iavesrighdon.
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Amalgamated Bank

+15184652033 T-76Z P.003/004 F-428

July H 2006

BY OVERNIGHT COURIER

Federal Election Commission

Washington, DC 20463

Anemion: Christine C. Gallagher, Esq.

Re: MURS766

DearMs.Gallaghen

This is in reference 10 your lencr daied July 3, 2006, which we received on July
12, 2006. Enclosed is * completed Statement of Oesignarion of Counsel (Respondent
Wimess) for the subject waner. Kichard D. Winsien, Esq., Lawrence £. Sehexer. £sqv
Howard B. JUeinbeig, Esq. and other anomeys from the law firm of Meyer, Suozzi,
English & Klein PC willieptesem Amalgamaied Bankimbls maner,

Please call me at 212-620-8605 if you have any questions concerning this

Very Truly yours,

SW'iU
Lawrence D, Fruchtinan

Enclosure

cc Howard B. Kleinberg. Esq. (By Fax)
Lawrence E. Scherer, Esq. (By Fax)
Richard D. Winsien, Esq. (By fax)
Pexrick D. Cephas, Presided and CEO, Amalgamated Bank
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DATE:

AMALGAMATED BANK OF NEW YORK
COMMERCIAL LOAN PORTFOLIO

Credit Approval Memorandum

October 25, 2002

^0165

RELATIONSHIP: The Committee for Democratic, Republican, Independent Voter Education

O

o
03

PURPOSE

Request approval for a $300,000, 6-month secured Term Loan.

SUMMARY OF TERMS

Loan Amount:
Term:
Interest Rate:
Principal Payment:

Security:

INTRODUCTION

$300,000
6-months
Base Rate (currently 4.75%) - to be paid monthly
Principal payments will be made upon receipt of contributions. At
maturity the outstanding principal will be paid.
Assignment of specified deposit accounts, pledge of contribution
income/revenues and general intangibles.

The Committee for Democratic, Republican, Independent Voter Education ("DRIVE" or the
"Committee") is a separate segregated fund of the International Brotherhood of Teamsters ("EBT").
The Committee consists of a political fund (the "Political Fund," which is a PAC) and an
education and legislative fund ("Education and Legislative Fund") that were established to promote
and facilitate the accumulation of voluntary contributions for the support of political parties and
various candidates for election to public office. Contributions disbursed by the Political Fund are
used to support candidates to federal, state or local office. Contributions from the Education and
Legislative Fund are used for legislative and voter education activities and to support candidates
for state or local office.

The Committee may expend monies contributed to assist, by means of direct financial
contributions, candidates for public office who are in support of the objectives of the EBT. The
Committee is not affiliated with any political party. The Committee is, except for tax on
investment income, exempt from federal income taxes under Section 527 of the Internal Revenue
Code, and is also exempt from state income taxes.

CREDIT FACILITY PROFILE

On 10/21/98 a $300,000 secured six-month time loan facility was approved by the Bank. This
loan was paid as agreed. On 10/15/00 a $500M 6-month time loan was approved, and on 10/23 a
$500M increase was approved on the facility to $1 ,OOOM. The loan was paid in April 2001 and
was paid as agreed. DRIVE is requesting a short-term loan for $300,000 similar to the previous
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requests. The funds are needed to make political contributions for the upcoming federal, state and
local elections this November.' The Committee considers these elections important for the'
membership of the IBT and it would make additional contributions towards the elections with
borrowed funds. The Committee indicated to the Bank that it had in the past obtained two loans
from Crestar Bank for the same purpose; in 1996 for $500,000 and in 1992 for $300,000. Pricing
on the facility will be the Base Rate. Monthly interest will be paid on the outstanding principal
balance, and DRIVE will make payments on the loan as it receives contributions. Upon maturity,
the outstanding principal will be paid. The facility will be secured specified assets.

A D&B search for DRIVE was ordered on 10/24/02, which revealed a clear history rating. The
report does not reflect UCC details nor suits, liens or judgments.

FINANCIAL REVIEW

We have received draft financial statements for DRIVE for the years ending 12/31/00 and
12/31/01. The following analysis is based upon these statements:

Revenue Statement

Total revenues for 2000 and. 2001 were $4.2MM and $4.6MM, respectively. Contributions
represent nearly all the revenue for the Committee, with the Political Fund representing the
majority of the activity for the statement of activities. It is important to note that contributions are
voluntary, and therefore, difficult to project. Total expenses for the Committee were $5.46MM
and$4.0MM, for fiscal years 12/31/00 and 12/31/01, respectively. Fiscal year 2000 resulted in a
deficit change in unrestricted net assets of ($1,443M). This is attributed to the large expense of
single candidate committee expense at the federal level of $2.5MM on the Political Fund. 2000
represents the third year of this occurrence, the first and second taking place in 1996 and 1998.
In 2001, total revenues increased by 10%, and total expenses decreased significantly by 28% from
$5.6MMin2000to$4.1MMin2001. For fiscal year!2/31/01 changes in unrestricted net assets
were $600M.

Balance Sheet

The total assets for 2000 and 2001 reflected a downward trend from $924M in 1999 to $570M and
$376M in 2000 and 2001 respectively. This can be attributed to the cash position increasing and
decreasing dramatically due to borrowed and use of funds, thus the variance hi asset position.
Cash represents the main component on the asset side of the balance sheet with minimal fixed
assets.

On the liability side, total liabilities experienced a moderate fluctuation. Accounts payable
increased in 2000 to $665M, but decreased in 2001 to $665M. Loans payables decreased from
$800M in 2000 to $100M in 2001. This was due to the payoff $800M term loan (originally
$1MM), and DRIVE borrowing from Teamster's Local Union 745 the amount of $100M. The
financial information from the balance sheet resulted in a total unrestricted net deficit for 2000
i/a/o $995M and net deficit for 2001 i/a/o $394M.
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The bank has also received an 8-month interim statement ending 8/31/02 reflecting similar trends
in the income statement and balance sheet as in FY'Ol. If the numbers remained constant the
organization will not experience a significant impact that will have material affect for the fiscal
2002 period.

PROFTTABILITY

Please refer to the attached profitability analysis for details.

CREDIT REVIEW STATUS

Since this is an "one-time" time loan for six months, unless the facility goes past due, there is no
need for a further review.

DOCUMENTATION

Because of the intricacies of federal election law, all documentation will be prepared by counsel.

CREDIT EXPOSURE STRATEGY

A CES of AMaintain® is recommended to reflect the approval of this new loan.

RECOMMENDED RISK RATING

ORR

FRR

CURRENT

4

4

PREVIOUS

4

4

Based on the acceptable financial condition of the Committee, its relationship with Teamsters,
previous satisfactory loan experience and depository relationship an ORR of 4 is recommended.
An FRR of 4 is also recommend based on the security.

In addition, this represents an opportunity to continue the relationship of the Bank with the
International Brotherhood of Teamsters.

Samuel Sarmiento
l:\DEPTS\CREDSERV\Aiiilyiii\DRlVE.WPD

Reviewed and A Date:
J. Conner
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Assets
Cash and Equivalents
Prepaid Expenses
Total Current assets

Net Fixed Assets

Total Assets

Accounts payable and accrued expenses
Income Tax Payable
Loans payable
Total Current Liabilities

Total Liabilities

Unrestricted Net Assets
Political Fund
Education and Legislative

Total net assets (deficit)

Total Liabilities and Net Assets

918,972
4,356

923,328

1,508

924,836

469,327
7,769

0
477,096

477,096

410,768
36,972

447,740

924,836

Draft
12/31/2000

564,937
4,349

569,286

1,077

570,363

746,845
18,874

800,000
1,565, 719

1,565,719

(1,040,103)
44,747

(995.356)

570,363

Draft 8 mos. Interims
12/31/2001 8/31/2002

374,253
2,080

376,333

646

376,979

664,673
7,102

100,000
771,775

771,775

(418,425)
23,629

(394,796)

376,979

345,949
2,075

348,024

431

348,455

687,901
2,015

100,000
789,916

789,916

(441.460)

348,456
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Statement of Activities
Revenue

Contributions
Interest Income

Total Revenue

Candidate support

Single-candidate committee
Multi-candidate committee-Federal
Multi-candidate committee-Non-Federal
Administrative
Transfers
Other

Total Expenses

Change in Unrestricted Net Assets(Deficit)

Net Assets
Beginning of Year
End of Year

Draft
12/31/1999

3,750,531
15,996

3,766,527

1,712,361
100,500
340,936
83,276

654,633
267,524

3, 1 59,230

607,297

(159,557)
447,740

Draft
12/31/2000

4,167,405
35,107

4,202,512

2,557,623
240,500
998,110
461,188

1,055,274
332,913

5,645,608

(1,443,096)

447,740
(995356)

Draft
12/31/2001

4,648,441
11,894

4,660335

1,713,173
108,421
789,105
276,607
948,102
224,367

4,059,775

600,560

(995356)
(394,796)

8 mos. Interims
8/30/2002

3,066,624
5,985

3,072,609

1,880,028
137,200
183,817
148,744
519,785
249,701

3,119,275

(46,666)

(394,796)
(441,462)
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AMALAMALGAMATED BANK
CREDIT FACILITY OFFERING* 163

The Committee for Democratic, .Republican
RELATIONSHIP: Independent Voter Education ("DRIVE")

ADDRESS: 25 Louisiana Avenue, N.W.
STREET

BUSINESS: Labor Union

Washington
•CITY

NAICS: 813

_CES: MNT ORR: 4

D.C. 20001
STATE ZIP"

RELATIONSHIP SINCE: New

DATE: 10/24/02 LAST REVIEW: N/A NEXT REVIEW: 6/30/03

&LATIQNSHIP

3URRENT DDA BALANCES: 5,000

AFFILIATED

CURRENT DDA BALANCES:

6 MONTHS AVERAGE: LAST 6 MONTHS AVERAGE:

ST 12 MONTHS AVERAGE:

OTHER BALANCES: MMA $526,000

LAST 12 MONTHS AVERAGE:

OTHER BALANCES:

LOWING ACTIVITY

"CURRENT o/s: -o- HIGH: -0- LOW: -0- LAST CLEAN: N/A

NEW FACILITY

RESTRUCTURE

NEW MORTGAGE

MORTGAGE RENEWAL

REAPPROVAL (ANNUAL)

CANCELLATION

PURPOSE OF THIS CFO (BRIEF DESCRIPTION)

Requesting approval for a $300M 6-month Line of Credit

FACILITY SUMMARY CURRENT PROPOSED CHANGE

SHORT TERM

SHORT TERM SECURED

LONG TERM

LONG TERM SECURED

PRINCIPAL TOTAL

0

0

0

0

0

0

300,000

0

0

300,000

o.
300,000

0

0

^ 300,000

OTHER EXPOSURE

LAST DOCUMENTATION REVIEW:

ACCOUNT OFFICER;/̂ - ̂ oNan

RECOMMENDED Bl! J."tT'Co

APPROVED BY EXECUTIVE ACTION
by

ARED BY: S. SarmieiitoJ>

REVIEWED BY: A.

cfo3.doc (2/23/96)
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CREDIT FACILITY OFFERING

J0164 -FACILITIES DESCRIPTION

me <̂ onuni Lt.ee JLOI. uemocrdt,
BORROWER: Independent Voter Education CUE/MORTGAGE # N/A

FACILITY AMOUNT: 300,000 FACILITY TYPE: Line of Credit TENOR: 6 mos. FRR: 4

RATE: Base Rate (V) ^GUARANTEED El SECURED ^UNSECURED El POLICY EXCEPTION

FEES:

DESCRIPTION:

Sproval of a $300,000 6-month line of credit, priced at the Bank's Base Rate

(£»
O
0)

SJARANTOR(S) :

SECURITY: UCC-1

6t)LLATERAL TYPE: * VALUE: Indeterminate

IF REAL ESTATE

PROPERTY ADDRESS:

TYPE OF PROPERTY:

APPRAISED BY: APPRAISAL DATE:

APPRAISAL REVIEWED/AGREED BY: DATE:

*Specified deposit accounts, pledge of contribution income/revenues and general
intangibles.

ine \~uiuiuj.uL.ee _
RELATIONSHIP: Independent Voter Education P. 2

efo3rtv.doc (2/23/96) I:\CFOS\tMMtvrs.doc



AMALGAMATED BANK
CREDIT FACILITY OFFERING c. /

The Committee for Democrat, Republican
RELATIONSHIP: Independent Voter Education ("DRIVE")

ADDRESS: 25 Louisiana Avenue, N.W. Washington
STREET

BUSINESS: Labor Union

CITY

NAICS: 813

_CES: MNT ORR: 4

D.C. 20001
STATE ZIP

RELATIONSHIP SINCE: New

DATE: 11/01/02 LAST REVIEW: N/A NEXT REVIEW: 6/30/03

^RELATIONSHIP

URRENT DDA BALANCES; 5,000

AFFILIATED

CURRENT DDA BALANCES:

OLAST 6 MONTHS AVERAGE: LAST 6 MONTHS AVERAGE:
12 MONTHS AVERAGE:

o BALANCES: MMA $526,000~

LAST 12 MONTHS AVERAGE:

OTHER BALANCES:

BORROWING ACTIVITY

CURRENT O/S: -0- HIGH: -0- LOW: -0- LAST CLEAN: N/A

El NEW FACILITY

D RESTRUCTURE

NEW MORTGAGE

MORTGAGE RENEWAL

CH REAPPROVAL (ANNUAL)

HI CANCELLATION

PURPOSE OF THIS CFO (BRIEF DESCRIPTION)

Requesting approval for a $200M 6-month Line of Credit

FACILITY SUMMARY CURRENT PROPOSED CHANGE

SHORT TERM

SHORT TERM SECURED

LONG TERM

LONG TERM SECURED

PRINCIPAL TOTAL

0

300,000

0

0

300,000

0

.£00,000

0

0

s 00,000

0

400,000

0

0

•aOO,000

OTHER EXPOSURE

LAST DOCUMENTATION REVIEW: N/A COMMENTS:

ACCOUNT OFFICER: J. Conner

RECOMMENDED BY: J. O'Conn

APPROVED BY EXECUTIVE ACTION
REVIEW BY COMMITTEE ON:

BY:

JOHN J. O'CONNOR
VICE PRESIDENT

PREPARED

REVIEWED

eto3.doc (2/23/9 I: \CFOS\Driv«-t««Mt«r» .doc
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CREDIT FACILITY OFFERING -

FACILITIES DESCRIPTION

'rue O Democrat, KepuDJ.-.ccin
BORROWER; Independent Voter Education _ CUE /MORTGAGE # N/A

FACILITY AMOUNT: 300,000 FACILITY TYPE: Line of Credit TENOR: 6 mos. FRR: 4 _

RATE:- Base Rate (V) ̂ GUARANTEED ^SECURED ^UNSECURED BIpOLICY EXCEPTION

FEES: _ ECRA
DESCRIPTION:

ttot Under Review of a $300,000 6-month line of credit, priced at the Bank's Base

CO
CSUARANTOR(S) :

SECURITY : ucc-i
"COLLATERAL TYPE: VALUE: Indeterminate

REAL ESTATE
CO
PROPERTY ADDRESS:

TYPE OF PROPERTY:

APPRAISED BY: APPRAISAL DATE:

APPRAISAL REVIEWED/AGREED BY: DATE:

The Committee for Democrat, Republican
BORROWER: Independent Voter Education CUE/MORTGAGE # N/A

FACILITY AMOUNT: 200,000 FACILITY TYPE: Line of Credit TENOR: 6 mos. FRR: 4

RATE; Base Rate (V) ̂ GUARANTEED ^SECURED ^UNSECURED BIPOLICY EXCEPTION

FEES:

DESCRIPTION:

Approval of a $200,000 6-month line of credit, priced at the Bank's Base Rate

GUARANTOR(S) :

SECURITY: UCC-1

COLLATERAL TYPE: * VALUE: Indeterminate

IF REAL ESTATE

PROPERTY ADDRESS:

TYPE OF PROPERTY:

APPRAISED BY: APPRAISAL DATE:

APPRAISAL REVIEWED/AGREED BY: DATE:

The Committee for Democratic, Republican
RELATIONSHIP: Independent Voter Education P. 2

cfo3rcv.doc (2/23/96) X:\CFOS\tMMMM.doc



OTIDIT FACILITY OFFERING'
-• •'• ? 7FACILITIES DESCRIPTION

Additional. Comment a

*Specified deposit accounts, pledge of contribution income/revenues and general
intangibles.

The borrower is requesting an increase on its $300M short-term loan to $500M.
Conversations with the Bank's attorney revealed that the documentation process
would be expedited if a separate $200M short-term loan is established. All terms
and conditions will remain the same.

CD
O
O)

O
CO

me »«oiumiL.tee LOT uemocraujLC,
RELATIONSHIP: Independent Voter Education

cfo3rtv.doc (2/23/96) X:\cros\ttMMtcrs.doc
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REVOLVING (GRID) PROMISSORY NOTE

U.S.J 300.OnQ.QQ

October. 24 . 2002 . Now York. Now York

1. (a) Obligation to Reoav: For value received, Borrow* absolutely ami unconditionally promises (o pay to the order
of Ihe Bank, at the Office, without defense, set-off or counterclaim, (he maximum principal annum of Three Hundred
Thousand and 00/100 United States Dollars or such dhnr lesser amount as shaD be noted as unpaid on the Schedule,
pursuant to the authority sal forth in IMs Note, together with interest and any other sum(i) due as specified below. The than
outstanding principal amount of this Note shaH be due and payable on Anril 30.20JH ((he •Maturity Dale*).

(b) Revolving Feature: Borrower shall have Ihe right to draw down upon this Note not toss than J 30.000.00 at any
one time. Borrower may draw, repay and redraw Ihe principal of this Note from lime to time unlilJO_days before the Maturity
Dale: provided, however, (hat Borrower shall only have the right to draw or redraw under this Note if no Event of Default and
no event which, with Ihe giving of notice and/or lapse ol lime, would be an Event ol Default shall have occurred or be
continuing Borrower's right to draw or redraw under this Note shall be subject to Ihe provisions of any applicable Agreement.
Drawings under this Note may be made, at Borrower's option, by written request, delivered to the Bank or received by Ihe
Bank by telefax; provided (hat Bank shall, in its sole discretion, bo satisfied as to Ihe authority of the person(s) making such
request on behalf of Borrower.

(c) Bank Authorized to Debit Account; In addition to lha Bank's rights ol set-off, Bank Is authorized to debit any
demand deposit (checking) account maintained by Borrower at Bank lor all amounts due under this Note as principal or
Interest, as and when they become due.

2. Authorisation to Complete Schedule; The Borrower and all endorsers hereby unconditionally authorize the Bank or
holder ol this Note to reconl on the Schedule: (i) alt dates of drawing and amounts drawn down, (il) aH dales and payments ol
principal, and (lit) romaininn unpaid principal balances of this Note. AH such notations shall bo deemed correct, conclusive,
final and binding on Borrower in the absence of manifest error, bad faith or gross negligence by the Bank provided, hgwevg,
that the failure of the Bank to record any of Ihe (ongoing shall not limit or otherwise affect the obligation of Borrower to pay all
amounts owed to Ihe Bank under this Note or arty Agreement. The Bank is authorized to attach additional Schedules, as
needed, to this Note.

3. Interest (Variable Rate); Subject to paragraph A(2) of the Terms and Conditions, interest shafl accrue OP (he
principal amount of this Note outstanding from time to lime at a Variable Rate equal to the Base Rate per year (thn "Loan
Rate"), interest shall be payable (X) monthly [ | (other): _ _ _, and nl any Payment Date and al any
lime that any part of the principal or any Installment of this Note is paid.

4. Address and Identification of Borrowor

Address: 25 Louisiana Avenue. NW

Washington. DC 20001

Phone Number: 202-024-6600

Telefax Number 202.624-8702

Social Security o« Taxpayer ID number:

Security; This Note Is secured by the following (complete one or more of lha blowing as applicable: separate
Security Agreements) required for b-j):

(a) ( ] nono
(b) [ ) securities
(c) |X| accounts receivabh)
(d) ( | inventory
(e) 1 1 equipment
(0 ( I special accounts receivable (Medlcare/MedicakJ)
(U> [X] guneralintangibles
(h) (X1 bank deposits or CD's
(i) ( ] realoslale
0) ( I other .

6. Agreement to All Terms and Conditions: Authorization to Complete Blanks: This Note Is subject to the Terms
and Conditions set forth below. Each of the undersigned agrees to all of the provisions of this Note. Including the
Terms and Conditions and any Rlder(s). The Bank Is authorized to complete any blank space In this Note. Such
completion shall be conclusive, final and binding on Borrower in the absence of manifest error.

7. No Representation* or Anreementa bv the Bank; Each of the undesigned acknowledge that the Bank ha*
made no representation, covenant, commitment or agreement to Borrower except pursuant to any written document
executed by the Bank.

8. No Representation of Nonenfarcemenj: Each of the undersigned acknowledges that no representative or
agent of the Bank has represented or Indicated that the Bank will not enforce any provision of this Note, Including the
Tarnts and Conditions and any Rldarfs), In th« event of litigation or otherwise.



9. Waiver of Jury Trial: Borrower waives, and deliver* this Note to Bank on condition that, bv Its acceptance of
thl« Note. Bank waives, the right to a lurv trial with reanact to any dispute arising undor or In •»nny«u«n wUh Hito
Note or relating to any of the Liabilities: anv ludlclal proceeding with respect to any such dispute shall take place
without a lurv.

10. Execution of Revolving (Grid! Promissory Note;

AGREED TO:

Print name of Borrower: The Committee for Democrat. Republican Independent Voter Education
[Corporate Seal]

(Signature) By:.

Print name:

(LSJ

Hoffa

Title or capacity: Chairman
(If signing on behalf of Borrower)

(Signature) By:.

Print name: C. Thomas Keegel

Title or capacity: Treasurer
(If signing on behalf of Borrower)

TERMS AND CONDITIONS

Definitions are set forth In paragraph M.

A. Calculation and Accrual of Interest: (1) Generally.
Interest shaH be calculated on a daily basis on
outstanding balances at the Applicable Rate, divided by
360, on the actual days elapsed. During any time that
the Applicable Rate would exceed the applicable
maximum lawful rate of Interest, the Applicable Rate shall
automatically be reduced to such maximum rate. Any
interest payment made in excess of such maximum rate
shall be applied as, and deemed to be, in the Bank's sole
discretion, (a) a payment of any of the Liabilities other
than Interest, in such manner as determined by the Bank,
or (b) cash collateral to be retained by the Bank to
secure repayment of this Note. (2) Increased Rate.
Interest shaH accrue at the Increased Rate upon and
after (a) the occurrence of any Debtor Relief Action, or
(b) the occurrence of any Event of Default (3) Accrual.
To the extent permitted by Law, interest shall accrue at
the Applicable Rate on all unpaid Liabilities under this
Note, including but not limited to any unpaid interest and
any unpaid obligation owed pursuant to paragraph B
(Indemnification).

B. Indemnification: To the extent permitted by Law: (1)
Regulatory Costs. In the event that In connection with
the transactk)n(s) contemplated by this Note and/or the
Bank's funding of such transactton(s), the Bank Is
required to incur any Regulatory Costs hi order to comply
with any Law issued after the date of this Note, then
Borrower shall pay to the Bank on demand, and shall
Indemnify and hold the Bank harmless from, any and all
such Regulatory Costs. (2) Costs and Expenses.
Borrower shall pay the Bank on demand, and shaH
indemnify and hold the Bank harmless from, any and all
Costs and Expenses. (3) Bank Certificate. The Bank's
certificate as to any amounts owing under this
paragraph shall In the absence of manifest error or
bad faith be prim* facie evidence of Borrower's
ODliQMIOffK

C. Set-Off; Every Account of Borrower shall be subject to
the Bank's lien and Security Interest, which Borrower
grants to Bank, and to being set off against the Liabilities.
The Bank may at any time at its option and without
notice, except as may be required by law, hold, set off,
charge, appropriate and/or apply all or any part of any
such Account toward the payment of any of the
Liabilities.

D. Events of Default: Each of the following shall be an
Event of Default hereunder:

(1) Nonpayment. The nonpayment when due, at
maturity, by acceleration, at the expiration of any
applicable grace, notice or cure period or otherwise, of
any part of the Liabilities.

(2) Bankruptcy: Adverse Proceedings, (a) The
occurrence of any Debtor Relief Action; (b) the
appointment of a receiver, trustee, committee, custodian,
personal representative or similar official for any Party,
for any Material Portion of Collateral or for any Material
part of any Party's Property; (c) any action taken by any
Party to authorize or consent to any action set forth In
subparagraph D(2)(a) or (b); (d) the rendering against
any Party of one or more judgments, orders, decrees
and/or arbitration awards (whether for the payment of
money or Injunctfve or other relief) which atone or in the
aggregate are Material to such Party, if they continue in
effect for 30 days without being vacated, discharged,
stayed, bonded, satisfied or performed; (e) the issuance
or filing of any judgment, warrant, process, order of
attachment, seizure, garnishment or other lien, levy,
Injunction or restraint against any Material Portion of
Collateral or any Material part of any Party's Property; (f)
the commencement of any proceeding under, or the use
of any of the provisions of, any Law against any Material
Portion of Collateral or any Material part of any Party's
Property, including but not limited to any Law (i) relating
to the enforcement of Judgments or (II) providing for
forfeiture to, or condemnation, appropriation, seizure or
taking possession by, or on order of, any Governmental
Authority: (g) the forfeiture to. or the condemnation,
appropriation, seizure, or taking possession by, or on
order of. any Governmental Authority, of any Material
Portion of Collateral or any Material part of any Party's
Property.

(3) NoncompllaneB. (a) Any Default under or with
respect to any Agreement with or to the Bank; (b) the
giving to the Bank by or on behalf of any Party at any
time of any materially incorrect or incomplete
representation, warranty, statement or information; (c)
the failure of any Party to furnish to the Bank, copies of
its financial statements and such other information
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respecting any Collateral or Its business, properties,
condition or operations, financial or otherwise, promptly
when, and in such form as. required or reasonably
requested by the Bank; (d) any Party's failure or refusal,
upon reasonable notice from the Bank, to permit the
Bank's representatlve(s) to visit and Inspect such Party's
premises during normal business hours and to examine
and make photographs, copies and extracts of any
Collateral or of such Party's Property and of Its books
and records; (e) any Party's concealing, removing or
permitting to be concealed or removed, any Collateral or
any part of Its Property wtth the Intent to hinder or
defraud any of Its creditors; (f) any Party's making or
suffering any Transfer of any Collateral or any of its
Property, which Transfer Isdeemed fraudulent under the
law of any applicable jurisdiction; (g) the revocation or
early termination of any Party's obligations under any
Agreement with or to the Bank (including but not limited
to any of the Liabilities), or the validity, binding effect or
enfbrceabilily of any of such obligations or of any
Collateral being challenged or questioned, whether or not
by the Institution of proceedings.

(4) Advene Changes, (a) The occurrence of a Material
adverse change in any Party's financial condition; (b) the
death or Incompetence (If a person) or the dissolution or
liquidation (If a corporation, partnership or other entity) of
any Party or such Party's failure to be and remain in
good standing and qualified to do business in each
jurisdiction Material to such Party; (c) any Material
Default with respect to any Material Agreement other
than with or to the Bank; (d) any Default pursuant to
which any Person shall have the power to effect an
Acceleration of any Material Debt; (e) any Acceleration or
demand of payment wtth respect to any Material Debt; (0
any Party's becoming insolvent, as defined in the
Uniform Commercial Code; (g) the Bank's believing In
good faith that the prospect of payment of any of the
Liabilities or of performance of any other obligations of
any Party to the Bank is materially Impaired; (h) the
Material suspension of any Party's business; (I) any
Party's Material failure to pay any tax when due, unless
such tax is being duly, appropriately and diligently
contested by such Party In good faith, provided, first, that
such Party shall have established on Its books and
records reserves adequate for such tax In accordance
with generally accepted accounting principles and,
second, that such failure to pay such tax during such
contest shall not give rise to a lien for such tax on a
Material part of such Party's property; (j) the expulsion of
any Party from any exchange or self-regulatory
organization or any toss, suspension, nonrenewal or
invalidity of any Party's Material license, permit,
franchise, patent, copyright, trademark or the like; (k) the
occurrence of any event which gives any Person the right
to assert a Hen, levy or right of forfeiture against any
Material Portion of Collateral or any Material part of any
Party's Property; (I) Borrower's failure to give the Bank
notice, within 10 Business Days after Borrower had
notice or knowledge, of the occurrence of any event
which constitutes, or with the gMng of notice and/or
lapse of time would constitute, an Event of Default.

(5) Business Changes, (a) any change in Control of
any Party; (b) any acquisition, merger or consolidation
involving any Party, unless that Party shall be the
surviving entity; (c) any Party's sale or other Transfer of
substantially all of Its Property; (d) any bulk sale by any
Party; (e) any Material change In the nature or structure
of any Party's business; (0 any change in any Party's
name without prior notice to Bank.

(6) Additional Collateral Defaults. (a) The
nonpayment when due of any payment due on any
Material Portion of Collateral; (b) the prohibition by any
Law of any payment due or to become due on any
Material Portion of Collateral; (c) any Impairment of. or of
the prospect of payment on. any Material Portion of
Collateral or of any right of recourse against, or any
release. Agreement not to sue, discharge of or
suspension of any right to enforce against, any Person
liable on or with respect to any Material Portion of
Collateral; (d) the occurrence of any event or series of
events or circumstances which impair or evidence the
Impairment of the prospect of payment or performance of

obligations (of any Person and of any type) which
constitute a Material Portion of Collateral; (e) tne failure
by any Owner of Collateral to pay any tax affecting a
Material Portion of Collateral promptly when due or to
exhibit to the Bank receipts for payment of any such tax
promptly on request, unless such tax is being duly,
appropriately and diligently contested by such Owner in
good faith, provided, first, that such Owner shall have
established on its books and records reserves adequate
for such tax in accordance with generally accepted
accounting principles and, second, that such failure to
pay such tax during such contest shaH not give rise to a
Hen for such tax on such Collateral; (f) the failure by any
Owner of Collateral to maintain insurance on a Material
Portion of Collateral of such types and In such amount(s)
as agreed with or required by the Bank or as customarily
maintained in such Owner's business; (g) the failure by
the Owner of Collateral promptly to furnish such
information and documents with respect to the Collateral
as the Bank may reasonably request; (h) the failure by
the Owner of Collateral to maintain any Material Portion
of Collateral in reasonably good repair and working
order; (I) the actual or threatened disposition of, or
removal from its usual location, or the placement or
storage in a new location, of any Material Portion of
Collateral without the Bank's written consent; (J) the theft,
toss, disappearance, injury or destruction, damage or
misuse, to an extent material in the Bank's judgment, by
fire or otherwise, of a Material Portion of Collateral; (k)
the Transfer, other than to the Bank, or further
encumbrance made or suffered by any Owner of
Collateral, of a Material Portion of Collateral without the
prior written consent of the Bank; (I) the Institution of any
proceeding against a Material Portion of Collateral or
against an Owner of a Material Portion of Collateral upon
any Security Interest in or daim against such Collateral,
whether superior or junior to the Security Interest of the
Bank, unless within 30 days the same is dismissed or
bonded to the Bank's satisfaction; (m) the occurrence of
any event which would permit the holder of any Security
Interest superior to the Security Interest of the Bank in a
Material Portion of Collateral to declare the principal
balance of any obligations secured by the senior Security
Interest to be immediately due and payable; (n) the
threat, Initiation or pendency of any condemnation or
eminent domain proceedings regarding a Material
Portion of Collateral; (o) the Bank's believing in good
faith at any time that the value, represented by the price
readily available to the Bank at an Immediate sale, of any
Material Portion of Collateral has declined below the
minimum value for such portion of the Collateral which
the Bank in Its sole judgment shall deem satisfactory or
adequate.

E. Remedies: (1) Acceleration at Bank's Option. Upon
the occurrence of any Event of Default other than any
Debtor Relief Action as to Borrower, then any and all
Liabilities not then due shall, at the Bank's option,
become Immediately due and payable without notice,
which Borrower waives. (21 Automatic Acceleration.
Upon the occurrence of any Debtor Relief Action as
to Borrower, then, whether or not any of the
Liabilities are payable upon demand and not-
withstanding paragraph F, any and all of Borrower's
Liabilities not then due shall, to the extent permitted
by law, automatically become Immediately due and
payable without notice or demand, which Borrower
waives. (3) Additional Ram»dla«. The Bank shall
have all righto and remedies available to It under any
applicable Agreement or Law, and may do such acts
and things as Bank may, in Its discretion, deem
necessary, appropriate or desirable to collect the
Liabilities and to enforce and obtain the benefit of Its
rights under this Note and/or with respect to the
Liabilities. The Bank's rights and remedies shall be
cumulative.

F. Waiver of Protest, etc.: Notice, presentment, protest,
notice of dishonor and (except for such of the
Liabilities as are payable on demand, but subject to
subparagraph E(2)) demand for payment are hereby
waived as to all of the Liabilities.
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G. Payment; (1) Manner. Any payment by other than
immediately available funds shall be subject to collection.
Interest shall continue to accrue untH the funds by which
payment is made are available to the Bank. If and to the
extent any payment of any of the Liabilities is not made
when due, the Bank is authorized In its discretion to
effect payment by charging any amount so due against
any Account of Borrower with the Bank without notice,
except as may be required by law, whether or not such
charge creates an overdraft. (2) Application. Any
payment received by the Bank (Including a deemed
payment under paragraph A, a set-off under paragraph
C or a charge against an Account under this paragraph
G) shall be applied toward payment of any obligation of
Indemnification (including but not limited to Borrower's
obligations under subparagraphs B (1) and (2)) and to
pay any other Liabilities (Including Interest thereon and
the principal thereof) in such order as the Bank shall
elect in Its discretion. Borrower will continue to be. liable
for any deficiency. (3) Prepayment Borrower shall be
entitled to pay any outstanding principal amount or
installment under this Note on any Business Day prior to
the applicable Payment Date without the prior consent of
the Bank, provided that any such payment shall be
together with payment of all Liabilities then due and all
Interest accrued on the Prepaid Principal to the date of
such payment. Any such payment shall, unless
otherwise consented to by the Bank, be applied pro rata
to the last outstanding principal amounts) to become
due under this Note in Inverse order of maturity. (4)
Non-Business Days. If any payment of any of the
Liabilities Is due on any day that Is not a Business Day, it
shall be payable on the next Business Day. The
additional day(s) shall be Included in the computation of
interest (5) Extension at Bank's Option. The Bank
shall have the option, which may be exercised one or
more times by noUce(a) to Borrower, to extend the date
on which any amount Is payable hereunder to one or
more subsequent date(s) set forth in such notice(s).

H. Parties: No Transfer bv Borrower If Borrower is more
than one Person, all of them shall be Jointly and severally
liable under this Note. The obligations under this Note
shall continue in force and shall apply notwithstanding
any change In the membership of any partnership
executing this Note, whether arising from the death or
retirement of one or more partners or the accession of
one or more new partners. Without the Bank's written
consent Borrower shall have no right to make any
Transfer of any of the Liabilities; any such purported
Transfer shall be void. Subject to the foregoing, the
provisions of this Note shall be binding on Borrower's
executors, administrators, successors and assigns.

I. Bank Transfers: (1) Disclosures. The Bank Is
authorized to disclose to any prospective or actual
Transferee any information that the Bank may have or
acquire about Borrower and any Information about any
other Person submitted to the Bank by or on behalf of
Borrower. (2) Negotiability Defenses Waived. If this
Note la not a negotiable Instrument Borrower waives
all defenses (except such defenses as may be
asserted against a holder In due course of a
negotiable Instrument) that Borrower may have or
acquire against any Transferee who takes this Note,
or any complete or partial Interest In It, for value, In
good faith and without notice that It Is overdue or
has been dishonored or of any defense against or
claim to It on the part of any Person.

J. No Oral Changes: No Waiver bv the Bank: Partial
Unenforceabllltv; This Note may not be changed, and
the liability of any party on it may not be discharged,
orally. No failure or delay on the part of the Bank In
exercising any of its rights or remedies under this Note or
under law, and no partial or single exercise of any of
such rights or remedies, shall constitute a waiver of any
provision of this Note or of any of such rights or
remedies. No waiver of any of the Bank's rights under
this Note or under law shall be deemed to be made by
the Bank by any future action, course of dealing or
otherwise, unless such waiver shall be in writing, duly
signed on behalf of the Bank. Each such waiver, if any,
shaM apply only with respect to the specific instance
Involved and only to the extent expressly stated, and

shall In no way Impair the rights or remedies of the Bank
or the obligations of Borrower to the Bank In any other
respect at that or at any other time. Any provision of this
Note which is prohibited, unenforceable or not authorized
in any jurisdiction shall, as to such jurisdiction, be
ineffective to the extent of such prohibition, unenforce-
ability or nonauthorization, without invalidating the
remaining provisions of this Note in that or any other
Jurisdiction and without affecting the validity,
enforceabillty or legality of such provision in any other
Jurisdiction.

K. Disputes and Litigation: (1) Governing Law. This
Note and the rights and duties of the Bank and
Borrower hereunder shall be governed by the Internal
laws of the State of New York without giving effect to
conflict of laws principles. (2) Jurisdiction. Venue,
and Service of Process. Borrower submits to the
nonexclusive Jurisdiction of the federal and state
courts In the State of New York In New York County
with respect to any dispute arising heraunder or
relating to any of the Liabilities. Service of process
may be made on Borrower by personal delivery at, or
by mall addressed to, any address to which the Bank
Is authorized to address notices to Borrower. (3)
Waiver of Defenses. Set-offs. Counterclaims and
Certain Damages. Borrower waives the right to
assert any defense, set-off or counterclaim In any
proceeding relating In any way to this Note or any
transaction contemplated hereby. Neither the Bank,
nor any director, officer, employee, attorney or agent
of the Bank, shall be liable to Borrower for any
action taken or omitted to be taken In good faith by It
or them pursuant to or In connection with this Note,
except for its or their own gross negligence or willful
misconduct or, solely to the extent required by law
and not waivable, Its or their own negligence. In any
event the Bank and its directors, officers,
employees, attorneys and agents shall not have any
liability for any special, consequential or punitive
damages.

L. Notices; Any notice in connection with any of the
Liabilities shall be in writing and may be delivered
personally or by telefax or other electronic means of
communication, or by nationally recognized overnight
delivery service, or by registered or certified mail, return
receipt requested, addressed (a) to Borrower as set forth
herein or to any other address that the Bank believes to
be Borrower's address, and (b) to the Bank at 15 Union
Square, New York, New York 10003, Attention: Credit
Administration Department. If another address is
designated in writing by either the Bank or the Borrower,
any such notice shall be addressed to such other
address(es) as may be designated. All such notices
shall be deemed given when delivered personally or
electronically or, if sent by overnight delivery service, one
(1) Business Day after delivery, with fees paid or
arranged for at sender's expense, to the delivery service
or, if mailed, five (5) Business Days after being mailed,
postage prepaid, addressed as set forth above, except
that notice of change of address, shall be deemed to
have been given when received.

M. Definitions: The following definitions apply in this
Note: (1) Acceleration: any acceleration of payment or
requirement of prepayment of any Debt, or any Debt's
becoming due and payable prior to stated maturity. (2)
Account: (a) the balance of any account of Borrower
with the Bank, (b) any claim of Borrower against the
Bank, and/or (c) any property In the possession or
custody of, or in transit to, the Bank, whether for
safekeeping, collection, pledge or otherwise, as to which
Borrower has any right, power or Interest - in each case
whether existing now or hereafter arising. (3)
Agreement: any agreement or Instrument (including but
not limited to this Note), regardless of form and no matter
when made, under which any Party is obligated to,
conveys any interest (as security or otherwise) to, or
makes any warranty or representation to, any Person.
(4) Applicable Rate: whichever of the Loan Rate or
Increased Rate is the applicable interest rate at any time.
(5) Bank: Amalgamated Bank and any successor or
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Transfer of this Note. (6) Base Rate: the Bank's stated
Base Rate as reflected In its books and records as such •
Base Rate may change from time to time. The Bank's
determination of Its Base Rate shall be conclusive and
final. The Base Rate is a reference rate and not
necessarily the lowest interest rate charged by the Bank.
(7) Borrower: the Pereon(s) executing this Note at
paragraph 9 or any one or more of them. "Borrower*
may refer to one or more Persons. (8) Business Day.
any day on which both (a) banks are regularly open for
business In New York City and (b) the Office is open for
ordinary business. In the Bank's discretion, the Office
may be closed on any Saturday, Sunday, legal holiday or
other day on which it is lawfully permitted to close. (9)
Collateral: any and all Property and fixtures, including
but not limited to goods, documents, instruments,
general intangibles, chattel paper, accounts, securities,
inventory, equipment and deposit accounts, all as
defined in the New York Uniform Commercial Code, and
all insurance and annuity contracts, and any other
Property, any of which shad be subject to a lien or
Security Interest securing the Liabilities. (10) Control:
the power, alone or In conjunction with others, directly or
indirectly, through voting securities, by contract or
otherwise, to direct or cause the direction of a Person's
management and policies. (11) Costs and Expenses:
any and all reasonable costs and expenses (Including
but not limited to attorneys' fees and disbursements)
incurred in connection with the Borrower and/or the
Liabilities, including but not limited to those tor (a) any
action taken, whether or not by litigation, to collect, or to
protect rights or Interests with respect to, or to preserve,
any Collateral securing, and/or any of, the Liabilities, (b)
compliance with any legal process or any order or
directive of any Governmental Authority with respect to
any Party, (c) any litigation or administrative proceeding
relating to any Party, and/or (d) any amendment,
modification, extension or waiver with respect to any of
the Liabilities. (12) Debt: any Party's indebtedness,
obligation or liability of any sort (In whole or in part) for
the payment of money to any Person, whether (a)
absolute or contingent, (b) secured or unsecured, (c)
Joint, several or independent, (d) now outstanding or
hereafter existing arising, Incurred or suffered, (e) due or
hereafter becoming due. (f) direct or indirect, (g)
liquidated or unliquidated, or (h) arising by contract,
operation of law or otherwise, and any and all exten-
sions, continuations, renewals and/or modifications of
any such Indebtedness, obligation or liability. (13)
Debtor Relief Action: the commencement by any Party
or (unless dismissed or terminated within 30 days)
against any Party of any proceeding under any law of
any Jurisdiction (domestic or foreign) relating to
bankruptcy, reorganization, insolvency, arrangement,
composition, receivership, liquidation, dissolution, mora-
torium or other relief of financially distressed debtors, or
the making by any Party of an assignment for the benefit
of creditors. (14) Default: any breach, default or event of
default under, or any failure to comply with, or any
breach of warranty or representation contained in, any
provision of any Agreement. (15) Event of Default: any
event set forth in paragraph D. (16) Governmental
Authority: any domestic or foreign, national or local, (a)
government, (b) governmental, quasi-governmental,
govemmentalry sponsored or regulatory agency,
corporation, authority or instrumentality, (c) court, or (d)
central bank or other monetary authority. (17) Increased
Rate: the Increased Rate with respect to the entire
outstanding principal balance shall be the Loan Rate plus
4% per year. (18) Law: any treaty, law, regulation, rule,
judgment, order, decree, guideline, Interpretation or
request (whether or not having the force of law) issued
by, or any contractual requirement of, any Governmental
Authority. (19) Liabilities: (a) any and all of the Debt
evidenced by this Note, and any and an other Debt of
Borrower to, or held or to be held by, the Bank in any
Jurisdiction worldwide for its own account or as agent for

another or others, whether created directly or acquired by
Transfer or otherwise, and (b) any and all obligations of
any other Party with respect to any of such Debt. (20)
Loan Rate: the interest rate determined under paragraph
2. (21) Material: material to the business or financial
condition of any Party on a consolidated or consolidating
basis. (22) Material Portion of Collateral: any portion
of Collateral which is material or not insignificant in the
Bank's judgment, In relation to the Liabilities to the Bank
of that Collateral's Owner and/or to other Collateral, if
any, of that Owner. (23) Office: the Bank's office at 11-
15 Union Square, New York, New York 10003, or such
other place as the Bank may specify by notice. (24)
Owner: any one or more Persons who own an Interest in
Collateral. (25) Party: (a) Borrower; (b) any maker, co-
maker or endorser of any Agreement evidencing -. or any
guarantor, surely, accommodation party or indemnitor
with respect to -, or any Person that provides any
Collateral as security for -, or any maker, issuer or
guarantor of and any Person otherwise liable on or with
respect to any Collateral securing -, or any Person that
Issues a subordination, comfort letter, standby letter of
credit, repurchase agreement, put agreement, option,
other Agreement or other credit support with respect to -,
any of the Liabilities; (c) If any Party Is a partnership or
Joint venture, any general partner or Joint venturer in such
Party; and (d) any Person (I) that is under the Control of
any Party and (II) whose business or financial condition is
Material to such Party. (26) Payment Data: any
Business Day on which any part of the principal or any
installment of this Note becomes due and payable under
paragraph 1 (and not on account of an Acceleration).
(27) Person: any person, partnership, Joint venture,
company, corporation, unincorporated organization or
association, bust, estate, Governmental Authority, or any
other entity. (28) Prepaid Principal: any amount of
principal or any installment of this Note which Borrower
pays prior to the applicable Payment Date for such
amount. (29) Property: any property, whether real,
personal or mixed, and whether tangible or intangible.
(30) Regulatory Costa: any and all costs and expenses
of complying with any Law, including but not limited to
with respect to (a) any reserves or special deposits
maintained for or with -, or pledges to -, or assessments,
Insurance premiums or special charges paid to -, any
Governmental Authority, or (b) any capital, capital equiv-
alency ledger account, ratio of assets to liabilities, risk-
based capital assessment or any other capital substitute,
risk-based or otherwise. (31) Schedule: a schedule of
loans, payments and unpaid principal amounts which, in
the Bank's discretion, may be computer generated from
time to Ume or may be In the form of the attached Grid
Schedule of Loans and Payments. (32) Security
Interest: any security Interest, assignment as collateral,
Hen, mortgage, deed of trust, reservation of title or other
encumbrance, however denominated, In, on, or with
respect to any Property. (33) Taxes: any and alt present
and future taxes, levies, Imposts, deductions, charges
and wlthholdlngs In any Jurisdiction worldwide, and all
liabilities with respect thereto, which are Imposed with
respect to this Note or to any amount payable under this
Note, excluding taxes determined on the basis of the net
income of a Person or of any of Its offices. (34)
Transfer: any negotiation, assignment, participation,
conveyance, grant of a security interest, lease,
delegation or any other direct or Indirect transfer of a
complete or partial, legal, beneficial, economic or other
Interest or obligation. (35) Transferee: any Person to
whom a Transfer Is made. (36) Variable Rate: a variable
interest rate as determined under paragraph 3.

N. Cautions; Captions are included in this Note for
reference purposes only and shall not be deemed to
modify or interpret the text of this Note.
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GRID SCHEDULE OF LOANS AND PAYMENTS

Borrower: Note Dated ..20.

Date Amount of Loan

LA

0)
O

O
CO

Amount of
Principal Paid

Unpaid Principal
Balance of Note Notation Made By:
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FORM FOR USE WHEN ACKNOWLEDGMENT IS TAKEN OUTSIDE NEW YORK STATE

LTt
in
CD
O
0)

o
CO

<M

STATE OF
jXOISTRICT OF COLUMBIA,

TERRITORY, POSSESSION OR ) ss:
FOREIGN COUNTRY )

day of October, in the year 2002, before me the undersigned, personally appeared

. personally known to me or proved to me on the

to be the indlvidual(s) whose name(s) is (are) subscribed to the within instrument {on behalf of

[entity name].} and acknowledged to me that he/she/they executed the same in

his/her/their capacity(les), that by his/her/their skjnatures(s) on the instrument, the indMdual(s), or person(s) upon behalf of

which the IndMdual(s) acted, executed the instrument,and that such individual made such appearance before the

undersigned in the (JJfylfy/p$fifo?f*}. £ • (Insert the city or other political

subdivision and the state or country or otherpace the acknowledgment was taken).

Signature:.

Office of Individual taking Acknowledgment:.

HOUISG. HYPES
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FORM FOR USE WHEN ACKNOWLEDGMENT IS TAKEN OUTSIDE NEW YORK STATE

CO
in
0)
O

STATE OF _ . )
DISTRICT OF COLUMBIA,
TERRITORY, POSSESSION OR ) ss:
FOREIGN COUNTRY )

On the -Xa - day of Octouer. in the year 2002, before me the undersigned, personally appeared _

. personally known to me or proved to me on the

basis of satisfactory evidence to be the individual̂ ) whose name(s) is (are) subscribed to the within instrument {on behalf of

*bAllf fc. [entity name],} and acknowledged to me that he/she/they executed the same in

his/her/their capacity(ies). that by his/her/their signatures(s) on the instrument, the individual(s). or person(s) upon behalf of

which the individuai(s) acted executed the instrument, and that such individual made such appearance before the

undersigned in the flJAS&4f+«.£e»* it C- (insert the city or other political
/

subdivision and the state or country or other place the acknowledgment was taken).

Signature:.

Office ol individual taking Acknowledgment:.

o
CO

rM

UNDAK.RICCI
MtaMMto

•NtaiJKMLlM

[Official Seal/Stamp]
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CONTINUING SECURITY AGREEMENT

Amalgamated Bank
IS Union Square
New York, New York 10003
Attention: Credit Administration Department

Re: The Committee For Democratic. Republican Independent Voter Education
('Borrower')

Dear Sirs:

This letter Agreement, including attached Schedules A and B and any attached Riders together
set forth our mutual agreement as to the terms and conditions of a Security Interest granted by Borrower to Bank
in consideration for loans and other financial facilities now or hereafter made available by Bank to Borrower.
Definitions are set forth in paragraph 11 hereof.

1. Collateral; Security Interest; Set-off.

(a) (i) 'Liabilities' as used in this
Agreement means: all loans and advances that Bank
may make to Borrower at any time, all interest
thereon, and all of Borrower's other indebtedness,
liabilities and obligations of every nature to'Bank,
or to others to the extent of their participations that
may be granted by Bank, now outstanding or
hereafter existing, arising, incurred or suffered,
directly between Borrower and Bank or acquired by
Bank from another, whether absolute or contingent,
joint, several or independent, secured or unsecured,
due or not due, direct or indirect, liquidated or
unliquidated, contractual or arising by operation of
law or otherwise, and any and all extensions,
continuations, renewals and/or modifications of any
such loan advance, indebtedness, obligation or
liability.

(ii) As security for the payment of all
Liabilities, Borrower hereby assigns and Transfers
as security to the Bank and grants to Bank a
continuing Security Interest in and lien on all of the
following ("Collateral"), whether now owned or
hereafter created, arising or acquired, by Borrower:
Accounts (including but not limited to Accounts
receivable), all Revenues, contract rights,
instruments, chattel paper, installment sales
contracts, leases, general intangibles (including but
not limited to tax refund claims and tort claims),
books, records, data processing material (including
but not limited to programs, cards, tapes, discs, and
tabulating runs), proceeds of inventory sold, leased
or otherwise disposed of by Borrower, and all
collateral, Security Interests, guaranties, powers,
remedies and rights pertaining thereto, together with
all of Borrower's right, title, and interest in and to
goods which have given rise to Accounts, insurance
thereon, and all proceeds of all of the foregoing,
including insurance proceeds.

(b) From time to time Borrower will
execute and deliver to Bank such confirmatory
assignments, the Deposit Account Pledge
Agreements, schedules of Accounts and such other
or supporting documents (including but noi limited
to copies of invoices to customers and evidence of
shipment and delivery) as Bank may request, but in
no event shall the execution or failure to execute or

deliver any such confirmatory assignment, schedule
or other document be construed to limit Bank's
Security Interest in all Accounts and other
Collateral.

(c) Borrower will notify Bank promptly:
(A) at the times that Borrower advises Bank (in any
form) of any and all transactions giving rise to
Accounts, of all such Accounts for which Borrower
holds any collateral, lien, security, guaranty, letter
of credit, surety bond, set-off rights, or other
obligation or rights protecting, securing or assuring
Borrower's right to receive payment (other than the
mere right for such payment), including but not
limited to any security arising from any agreement,
and any lien arising by operation of law (all
collectively referred to hereinafter as "Account
Security*), identifying each such Account and the
nature of the Account Security and providing Bank
with such other information as Bank may request,
identifying each such Account and entity
specifically and providing Bank with such other
information as Bank may request, and (B) of any
sale or lease of goods or services evidenced (at any
time) by an instrument, chattel paper, lease,
installment sales contract or similar document.

2. Collections.

(a) Until notified at any time to the
contrary by Bank and except as provided in
Paragraph 2(b) and (c), Borrower will, at
Borrower's expense, collect Borrower's Accounts
and other amounts due to Borrower on Collateral
and remit to Bank promptly all collections in the
form received (with Borrower's endorsement when
requested by Bank), with a remittance report in such
form and containing such details as Bank may
request. Borrower will not, without Bank's prior
written approval, grant any extension, modification,
release, compromise, discharge, allowance or
discount in respect of an Account or other Collateral
except for customary trade discounts noted on
copies of invoices furnished to Bank.

(b) Upon the occurrence of an Event of
Default, at any time in Bank's or in Borrower's
name or otherwise, Bank may, in Bank's sole
discretion, without notice to Borrower: (i) demand,
collect, enforce, compromise, release, modify,
extend and/or discharge Accounts, other Collateral,
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and guaranties thereof and security therefor, receive
proceeds thereof and give receipts therefor, by such
means and on such terms and conditions, if any, as
Bank may deem advisable; (ii) notify Account
debtors and obligors in connection with other
Collateral that their Accounts and amounts due on
other Collateral are to be paid directly to Bank; (iii)
endorse and deposit for collection in Borrower's
name checks and other instruments payable to
Borrower in respect of Accounts or other Collateral;
(iv) receive and open mail addressed to Borrower
and retain any relating to Accounts or other
Collateral; (v) notify postal authorities to change the
address for delivery of mail addressed to Borrower
to such address as Bank may designate; (vi) file in
Borrower's name proofs of claim in bankruptcies of
Borrower's Account, debtors and obligors under
Accounts or other Collateral; and (vii) do all other
things Bank deems advisable to accomplish the
purposes of this Agreement.

(c) The Bank's taking any action pursuant
IQ Paragraph 2(b)(i) or (ii) or the filing of a petition
by or against Borrower in any proceeding under the
Bankruptcy Code or any successor or replacement
thereof shall immediately and automatically
terminate Borrower's authority to collect Accounts.
Nevertheless, despite such termination of authority,
Borrower shall at all times take such steps, execute
and deliver such documents, do such acts and
things, and cooperate fully with Bank, as Bank shall
at any time request to enable it to enforce and
obtain the benefit of its Security Interest in
Collateral and to collect all Accounts and other
amounts due on Collateral.

(d) All collections received by Bank,
whether directly or remitted by Borrower (net of
Bank's expenses, if any) shall be credited and
applied to such of the Liabilities as Bank shall
determine, solely at Bank's discretion, subject
always to final collection.

3. Warranties. Borrower warrants and
represents that, at all times while any Liabilities
shall be outstanding, the following shall be true and
Borrower agrees that:

(a) As to Accounts Only:

(i) Bona Fide Transactions. Each
Account stated in each schedule or copy of invoice
delivered to Bank and/or reflected on Borrower's
books and records (each, a 'Recorded Account") is
and will be, at the time invoiced and recorded and,
except as otherwise expressly noted, will continue
to be the valid and enforceable obligation, not
represented by any instrument or chattel paper, of
Borrower's bona fide customer having legal
capacity to contract, to whom Borrower will have,
bona fide in the ordinary course of Borrower's
business, rendered services or sold outright and
shipped goods which prior thereto were owned by
Borrower solely and absolutely, free of all liens,
pledges, security interests and other encumbrances
of every nature, except any Security Interest held by
Bank;

(ii) Fully Payable. The entire amount
of each Recorded Account will be, at the time
invoiced and recorded and, except as otherwise
expressly noted, will continue to be payable
(without any partial payment having been made) by

the Person named therein, not subject to any
defense, set-off, counterclaim, reduction or claim
for credits, allowances or adjustment for any reason
except for customary prompt payment discounts;
and no Recorded Account will represent a
consignment sale, sale on approval, sale or return
or other similar transaction;

(iii) Unencumbered Ownership.
Borrower will be the sole and absolute owner of
each Recorded Account, free of all encumbrances,
claims and security interests of every nature, except
Bank's, and Borrower shall have the unrestricted
right and power to assign the same to Bank;

(iv) Satisfactory Performance. All of
Borrower's obligations in connection with the
transaction from which each Recorded Account
arose will have been duly performed and accepted
by the Account debtor and, except as expressly
noted: (A) no goods giving rise to any such
Recorded Account are or shall have been returned,
rejected or repossessed; (B) no notice of rejection,
breach, nonconformity to contract or revocation of
acceptance shall have been given to Borrower in
respect of any such Recorded Account; (C) no
dispute with or claim by the Account debtor on any
such Recorded Account is or will be pending; (D)
Borrower shall have no knowledge of any fact or
circumstance which would impair the validity or
collectability of any such Recorded Account; and
(E) each such Recorded Account shall comply with
all applicable local, state and federal laws and
regulations (including but not limited to the Federal
Consumer Credit Protection Act and (he Federal
Reserve Board's Regulation Z) in all material
respects, including, but not limited to, disclosure,
billing, form, content, manner of preparation and
execution;

(v) No Contrary Agreement. There
is and will be no Agreement between Borrower and
any Account debtor in conflict with or varying from
the amount or terms of payment of any Recorded
Account; (vi) Account Debtors Unrelated.
Except as expressly noted, no Account debtor on a
Recorded Account is or will be (A) an immediate
relative of Borrower or of any of Borrower's
partners, shareholders, officers or directors, or (B)
owned or managed by any such immediate relative,
or (C) borrower's affiliate (i.e., Borrower's parent,
subsidiary or under common ownership with
Borrower, direct or indirect and to any extent);

(b) Generally:

(i) Records Location. All
Borrower's books and records pertaining to
Accounts and Borrower's other books and records
are now and will hereafter be kept (unless and until
Borrower receives Bank's written consent to a
change) only at Borrower's chief executive office at
the address stated in Schedule A(l);

(ii) Accurate Information. AH
financial and credit information that Borrower may
furnish to Bank at any time, whether relating to
Borrower, or any Account debtor, and all
Borrower's books and records regarding Accounts,
will be true, complete and not misleading in all
material respects;
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(iii) Good Standing. Borrower is and
will be duly organized and in good standing in the
State of Borrower's incorporation, formation or
registration (stated in Schedule A(2)), Borrower has
obtained and will maintain all licenses or permits
required in the operation of its business, and
Borrower is duly qualified or licensed in good
standing to do business in all jurisdictions where the
nature of Borrower's activities requires such
qualification or licensing, and Borrower's business
is and will be conducted in accordance with law;

(iv) Authority. Borrower has full
right, power and authority to enter into, execute and
deliver this Agreement, financing statements (and/or
amendments thereto) and any officer's certificate
and other documents executed and/or delivered by
Borrower to Bank in connection with this
Agreement, and Borrower has and shall have full
right, power and authority to perform each and all
matters and things required to be performed under
this Agreement; this Agreement has been duly
authorized, executed and delivered and constitutes
the legal, valid and binding contract of Borrower,
enforceable in accordance with its terms (subject to
(i) bankruptcy and other laws of general application
affecting the rights of creditors and (ii) the award
by courts of monetary damages rather man specific
performance of contractual provisions involving
matters other than the payment of money);

(v) All Liens Disclosed. None of the
Borrower's Property is encumbered by any Security
Interests except those granted to Bank and except as
disclosed in Schedule B attached to this Agreement;

(vi) Perfected First Priority Security
Interest. Assuming proper filing of financing
statements (and/or amendments thereto) under the
Uniform Commercial Code, this Agreement creates
in Bank's favor a perfected first priority Security
Interest in the Collateral, except as disclosed in
Schedule B attached to this Agreement;

(vii)No Defaults. No Event of Default
or event which, with the giving of notice or the
passage of time or both, would be an Event of
Default, has occurred or continues or will occur as
a result of Borrower's entering into or performing
its obligations pursuant to this Agreement or in
connection with the Liabilities;

(viii)No Conflict. Borrower's
execution and delivery of this Agreement and
performance of its obligations under it are not and
will not be in contravention of any provision of law
or any charter or by-law provision or any covenant,
indenture or Agreement of or affecting Borrower or
any Property of Borrower; and

(ix) No Claims. There is no action,
suit, investigation or proceeding pending or
threatened against Borrower in or before any court
or any administrative or Governmental Authority,
or any arbitration forum, which if determined
against Borrower would affect Borrower's ability to
enter into this Agreement or prejudice in any way
Borrower's ability to fulfill the obligations set forth
in this Agreement.

(a) at Borrower's expense, to keep
complete and accurate records relating to Accounts
and other Collateral, including but not limited to
shipments, payments received, credits and
allowances granted and returns;

(b) at Bank's request to mark those
records in a manner satisfactory to Bank to show
Bank's Security Interest;

(c) to make those records available for
Bank's inspection and copying at reasonable times;

(d) to turn over to Bank such delivery
receipts and copies of invoices as Bank may
request; and

(e) to furnish to Bank:

(i) from time to time upon Bank's
written request, a schedule aging Accounts, as of
the end of the preceding month, in form acceptable
to Bank,

(ii) from time to time upon Bank's
written request. Borrower's Officer's Certificate of
Compliance and No Default with respect to the
Liabilities and this Agreement, in such form as the
Bank shall request, and

(iii) from time to time such other
information as Bank may reasonably request.

5.Additional Covenants. Borrower further
agrees that from the date of this Agreement and
until payment in full of all Liabilities, Borrower will
not, without Bank's prior written consent after
providing Bank with all such information and
documentation as Bank may request:

(a) Type of Business. Make any
substantial change in the character of Borrower's
business;

(b) Negative Pledge as to Collateral.
Grant any Security Interest in, otherwise Transfer,
or suffer or permit the creation of any lien
encumbering, Collateral, except to Bank and except
as disclosed in Schedule B attached to this
Agreement; or

(c) Ordinary Course Transfers of Other
Property. Transfer any of Borrower's other
Property, unless (i) in good faith in (lie ordinary
course of business and (ii) upon the completion of
such transaction no Event of Default or event
which, with the giving of notice or the passage of
time or both, would be an Event of Default shall
have occurred and be continuing.

6.Events of Default.

(a) Special Definitions. The following
definitions shall apply to words as used in this
Paragraph 6, in addition to the definitions contained
or referred to in Paragraph 11; in the event of any
conflict, for purposes of this Paragraph 6, the
following definitions shall prevail:

4. Financial Records Covenants. Until
(i) Acceleration:

payment in full of all Liabilities, Borrower agrees:
any acceleration of payment or requirement
of prepayment of any Debt, or any Debt's
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becoming due and payable prior to stated
maturity.

(ii) Default: any
breach, default or event of default under,
or any failure to comply with, any
provision of any Agreement.

(Hi) Law: any treaty,
law, regulation, rule, judgment, order,
decree, guideline, interpretation or request
(whether or not having the force of law)
issued by, or any contractual requirement
of, any Governmental Authority.

(iv) Liabilities: (A)
any and all Debt of a Debtor to, or held or
to be held by, the Bank in any jurisdiction
worldwide for its own account or as agent
for another or others, whether created
directly or acquired by Transfer or
otherwise, and whether with or without
recourse, and (D) any and all obligations of
any other Party with respect to any of such
Debt.

(v) Material Portion

O
00
(M

of Collateral: any portion of Collateral
which is material or not insignificant in the
Bank's judgment, in relation to the
Liabilities of that Collateral's Owner to the
Bank, and/or to other Collateral, if any, of
that Owner.

(vi) Owner: any one
or more Persons who own an interest in
Collateral.

(b) Events of Default—General:

Each of the following shall be an Event of
Default under this Agreement:

(i) Nonpayment.
The nonpayment when due, at maturity, by
acceleration, at the expiration of any
applicable grace, notice or cure period,- or
otherwise or, if on demand, when
demanded, of any installment or any part
or all of the Liabilities.

(ii) Bankruptcy;
Adverse Proceedings. (A) The occurrence
of any Debtor Relief Action; (B) the
appointment of a receiver, trustee,
committee, custodian. personal
representative or similar official for any
Party or for any Material part of any
Party's Property; (C) any action taken by
any Party to authorize or consent to any
action set forth in subparagraph 6(b)(ii) (A)
or (B); (D) the rendering against any Party
of one or more judgments, orders, decrees
and/or arbitration awards (whether for the
payment of money or injunctive or other
relief), which alone or in the aggregate are,
in the Bank's sole judgment, Material to
such Party, if they continue in effect for 30
days without being vacated, discharged,
stayed, bonded, satisfied or performed; (E)
the issuance or filing of any warrant,
process, order of attachment, seizure,
garnishment or other lien, levy, injunction

or restraint against any Material part of any
Party's Property; (F) the commencement of
any proceeding under, or the use of any of
the provisions of, any Law against any
Material part of any Party's Property,
including but not limited to any Law (1)
relating to the enforcement of judgments,
or (2) providing for forfeiture to, or
condemnation, appropriation, seizure or
taking possession by, or on order of, any
Governmental Authority; (G) the forfeiture
to, or the condemnation, appropriation,
seizure, or taking possession by, or on
order of, any Governmental Authority, of
any Material part of any Party's Property;
(H) any Party's being charged with a
felony, by indictment, information or the
like.

iii) Noncompliance.
(A) Any Default under or with respect to
any Agreement with or to the Bank; (B) die
giving to the Bank by or on behalf of any
Party at any time of any materially
incorrect or incomplete representation,
warranty, statement or information; (C) the
failure of any Party to furnish the Bank
with copies of its financial statements and
such other information respecting its
business, properties, condition or
operations, financial or otherwise,
promptly when, and in such form as,
required by any Agreement or reasonably
requested by die Bank; (D) any Party's
failure or refusal, upon reasonable notice
from the Bank, to permit the Bank's
representative^) to visit and inspect such
Party's premises during normal business
hours and to examine and make
photographs, copies and extracts of such
Party's Property and of its books and
records; (E) any Party's concealing,
removing or permitting to be concealed or
removed, any part of its Property with the
intent to hinder or defraud any of its
creditors; (F) any Party's making or
suffering any Transfer of any of its
Property, which Transfer is deemed
fraudulent under the law of any applicable
jurisdiction; (G) the revocation or early
termination of any Party's obligations
under any Agreement with or to the Bank
(including but not limited to any of the
Liabilities), or the validity, binding effect
or enforceability of any of such obligations
being challenged or questioned, whether or
not by the institution of proceedings; (II)
the failure or cessation at any time of any
Security Interest in favor of the Bank in
connection with any of the Liabilities to
constitute a valid, perfected, first priority
Security Interest (or such junior priority
Security Interest as agreed to by the Bank)
in the Property purportedly covered by
such Security Interest.

(iv) Adverse
Changes. (A) The occurrence of a
Material adverse change in any Party's
financial condition; (B) the death or
incompetence (if a person) or ihe
dissolution or liquidation (if a corporation,
partnership or other entity) of any Party or
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such Party's failure to be and remain in
good standing and qualified to do business
in each jurisdiction Material to such Party;
(C) any Material Default with respect to
any Material Agreement other than with or
to the Bank; (D) any Default pursuant to
which any Person shall have the power to
effect an Acceleration of any Material
Debt; (E) any Acceleration or demand of
payment with respect to any Material Debt;
(F) any Party's becoming insolvent, as
defined in the Uniform Commercial Code;
(G) the Bank's believing in good faith that
the prospect of. payment of any of the
Liabilities or of performance of any other
obligation of any Party to the Bank is
materially impaired; (H) the Material
suspension of any Party's business; (I) any
Party's Material failure to pay any tax
when due, unless such tax is being duly,
appropriately and diligently contested by
such Party in good faith, provided, first,
that such Party shall have established on its
books and records reserves adequate for
such tax in accordance with generally
accepted accounting principles, and second,
that failure to pay such tax during such
contest shall not give rise to a lien for such
tax on a Material part of such Party's
Property; (J) the expulsion of any Party
from any exchange or self-regulatory
organization or any loss, suspension,
nonrenewal or invalidity of any Party's
Material license, permit, franchise, patent,
copyright, trademark or the like; (K) the
occurrence of any event which gives any
Person the right to assert a lien. levy or
right of forfeiture against any Material part
of any Party's Property; (L) Debtor's
failure to give the Bank notice, widiin 10
business days after Debtor had notice or
knowledge, of the occurrence of any Event
of Default or any event which, with the
giving of notice or lapse of time or both,
would constitute an Event of Default.

(v) Business
Changes. (A) any change in Control of
any Party, (B) any acquisition, merger or
consolidation involving any Party, unless
that Party shall be the surviving entity; (C)
any Party's sale or other Transfer of
substantially all of its Property; (D) any
bulk sale by any Party; (E) any Material
change in the nature or structure of any
Party's business; (F) any change in any
Party's name without prior notice to Bank.

(vi) Personal
Property Collateral. (A) The nonpayment
when due of any payment due on any
Material Portion of Collateral; (B) The
prohibition by any Law of any payment
due or to become due on any Material
Portion of Collateral; (C) Any impairment
of, or of the prospect of payment on, any
Material Portion of Collateral or of any
right of recourse against, or any release,
Agreement not to sue, discharge of or
suspension of any right to enforce against,
any Person liable on or with respect to any
Material Portion of Collateral; (D) The
failure by the Owner of any Collateral to

pay any tax affecting a Material Portion of
Collateral promptly when due or to exhibit
to the Bank receipts for payment of any
such tax promptly on request, unless such
tax is being duly, appropriately and
diligently contested by such Owner in good
faith, provided, first, that such Owner shall
have established on its books and records
reserves adequate for such tax in
accordance with generally accepted
accounting principles, and second, that
failure to pay such tax during such contest
shall not give rise to a lien for such tax on
such Collateral; (E) The failure by the
Owner of Collateral to maintain insurance,
naming Bank as loss payee, as its interest
may appear, on a Material Portion of
Collateral of such types and in such
amount(s) as agreed with or required by
the Bank or as customarily maintained in
such Owner's line or type of business; (F)
The failure by the Owner of Collateral
promptly to furnish such information and
documents with respect to Collateral as the
Bank may reasonably request; (G) The
failure by the Owner of Collateral to
maintain any Material Portion of Collateral
in reasonably good repair and working
order; (H) The actual or threatened
disposition of, or removal from its usual
location, or the placement or storage in a
new location, of any Material Portion of
Collateral without the Bank's written con
sent; (I) The theft, loss, disappearance,
injury, destruction, damage or misuse, to a
material extent in the Bank's judgment, by
fire, other casualty or otherwise, of a
Material Portion of Collateral; (J) The
decline in value of a Material Portion of
Collateral, represented by the price readily
available to the Bank at an immediate sale,
as believed by the Bank in good faith at
any lime, below the minimum margin
above that Collateral's Owner's Liabilities
to the Bank, which the Bank in its sole
judgment shall deem satisfactory or
adequate or as agreed upon by the Bank
and that Owner; (K) The Transfer, other
than to the Bank, or further encumbrance,
levy, seizure or attachment, made or
suffered by any Owner of Collateral, of a
Material Portion of Collateral without die
prior written consent of the Bank; (L) The
institution of any proceeding against a
Material Portion of Collateral or against an
Owner of a Material Portion of Collateral
upon any Security Interest or claim against
such Collateral, whether superior or junior
to the Security Interest of the Bank, unless
within 30 days the same is dismissed or
bonded to the Bank's satisfaction; (M) The
occurrence of any event which would
permit the holder of any Security Interest
superior to the Security Interest of the Bank
in a Material Portion of Collateral to
declare the principal balance of any
obligations secured by the senior Security
Interest to be immediately due and payable;
(N) The threat, initiation or pendency of
any condemnation or eminent domain
proceedings regarding a Material Portion
of Collateral; (0) The occurrence of any
event or series of events or circumstances
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which impair or evidence the impairment
of the prospect of payment or performance
of obligations (of any Person and of any
type) which constitute a Material Portion of
Collateral; (P) The failure to pay in full
any premium when due on any life
insurance or annuity contract which shall
constitute or be part of Collateral, or the
cancellation or non-renewal without
substitution prior to the effective date of
such cancellation or non-renewal of any
such insurance or annuity contract;

7.Bank's Rights Upon Default. Upon the
occurrence of any Event of Default, then any or all
of Borrower's Liabilities not then due shall, at
Bank's option, become forthwith due and payable
without further notice or demand, which Borrower
waives, provided, however, that all such Liabilities
shall automatically become forthwith due and
payable upon the occurrence of any Debtor Relief
Action. Upon any such acceleration of Borrower's
Liabilities:

(a) Bank shall have and may exercise
against Borrower and with respect to Accounts and
any other Collateral all the rights and remedies
granted by the New York Uniform Commercial
Code, this Agreement (including but not limited to
all Bank's rights and remedies, whether or not
previously exercised, pursuant to Paragraph 2(b)),
any other document executed by Borrower at any
time or otherwise by law.

(b) In addition, but without limitation and
without impair ing Borrower's obligations. Bank
may, in Bank's discretion:

(i) take possession
of any Collateral and of Borrower's books,
records, data processing material and any
other instruments or documents relating to
Accounts and/or other Collateral and, for
(he purpose of accomplishing the
foregoing, enter at any time any premises
maintained by Borrower,

(ii) require
Borrower to assemble any or all Collateral,
and books, records, data processing
material, instruments and documents
relating to Collateral, and to make mem
available at a time and place designated by
Bank,

(iii) sell or otherwise
dispose of any or all of the Accounts and
other Collateral at one or more public or
private sales or other dispositions on at
least 5 days notice to Borrower of any
public sale or of the time after which a
private sale or other disposition may be
made (which notice Borrower
acknowledges is reasonable), without
advertisement or other notice, at such times
and places, for cash or on credit, on such
terms and for such consideration as Bank
may deem advisable; at any public sale
Bank may be the purchaser, free of any
equity of Borrower, which Borrower
hereby waives to the extent permitted by
law; and

(iv) do such other
acts and things as Bank may, in its
discretion, deem necessary, appropriate or
desirable to enforce and obtain the benefit
of its Security Interest in Collateral and its
other rights under this Agreement.

(c) At Bank's request, Borrower will take
any and all steps, observe such formalities, execute
and deliver all papers and instruments, and do any
and all acts and things, which are necessary.,
appropriate or requested by Bank to facilitate
Bank's collecting and realizing on Collateral.

(d) To facilitate Bank's collecting and
realizing on Collateral, including but not limited to
Bank's taking action pursuant to Paragraph 2(b) and
its selling and conveying good title to such
Collateral, Borrower hereby appoints and designates
Bank as Borrower's attorney-in-fact, without
requiring Bank to act as such, with full power of
substitution, irrevocably until all Liabilities are fully
paid or discharged, which power of attorney is
coupled with an interest, and authorizes Bank, to
take any and all steps, observe such formalities,
execute and deliver all papers and instruments and
do any and all acts and things, in Borrower's name
or otherwise, which Bank deems in Bank's sole
discretion to be necessary, appropriate or desirable.

(e) The net proceeds realized from any
such sale or other disposition of Collateral or the
exercise of any other remedy, after deducting all
expenses relating thereto, including any attorneys'
fees incurred by Bank, shall be applied in payment
of such of the Liabilities, and in such order, as
Bank may determine. After payment in full of all
of the Liabilities, Bank will return any excess to
Borrower.

(0 The Bank's rights and-remedies shall
be cumulative. Borrower shall remain liable for any
deficiency.

8. Miscellaneous.

(a) Account Verification and-Notifications.
At any time until payment in full of all advances
and other Liabilities pursuant to this Agreement,
Bank may by its agent or by any other person or
entity selected by Bank, verify Accounts, directly
with Account debtors or by other methods, and
notify Account debtors that their Accounts have
been assigned to Bank.

(b) Audits by Bank. Bank shall have the
right, to be exercised in Bank's discretion from time
to time during Borrower's regular business hours,
to inspect and/or audit (by Bank's officers and/or
employees and/or by independent agents or auditors
selected by Bank, but at Borrower's expense)
Borrower's books and records, Accounts and other
Collateral, and Borrower's financial condition, and
to inquire into and determine any matters related to
them as Bank may deem appropriate.

(c) Actions Not Required. Bank is not
obligated to take any action which Bank is permitted
to take pursuant to this Agreement.

(d) Liability Limited. Neither the Bank,
nor any director, officer, employee, attorney or
agent of the Bank, shall be liable to Borrower for
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any action taken or omitted to be taken in good faith
by it or them pursuant to or in connection with this
Agreement, except for its or their own gross
negligence or willful misconduct, or, solely to the
extent required by law and not waivable, its or their
own negligence. Borrower waives all rights to
special, consequential or punitive damages from
Bank, its directors, officers, employees, attorneys
and agents, arising from, out of or in connection
with this Agreement or any performance related to
it.

(e) Obligations Not
contained in

Assumed. Nothing
any otherthis Agreement or in

document and no action taken by Bank shall be
deemed an assumption by Bank of any obligation to
any Account debtor or any Party.

(0 Notices. Unless otherwise expressly
provided for in this Agreement, any notice, request,
approval, demand or other communication provided
for herein shall be in writing and deemed effectively
given or made five (S) business days alter being
mailed by registered or certified mail, postage
prepaid and return receipt requested, with a second
copy by ordinary first class mail, each addressed to
the party intended, and to the attention of the person
stated, at such party's address stated herein (as to
Bank, the address set forth above, and as to
Borrower, in Schedule A(3» or such other address
as either party may hereafter designate for itself by
similar notice, or one (1) business day after delivery
to a nationally recognized overnight delivery
service, with fees paid or arranged for at sender's
expense, or when actually received, addressed to
the attention of the person or department slated, if
given or made in any other manner, except that
notice of change of address shall be deemed given
only when received.

(g) Financing Statements. Borrower will
join with Bank in executing such financing
statements (including amendments thereto) as Bank
may request in order to perfect Bank's Security
Interest in Accounts and other Collateral. Borrower
hereby appoints and designates Bank as Borrower's
attorney-in-fact, without being required to act as
such, with full power of substitution, irrevocably
until all Liabilities are fully paid or discharged,
which power of attorney is coupled with an interest,
lo execute such financing statements. To the extent
permitted by law, Bank may file financing
statements disclosing Bank's Security Interest
without Borrower's signature, and/or Bank may file
a photocopy or other reproduction of this agreement
(or part of this agreement) as a financing statement.
Borrower will execute and deliver to Bank such
additional documents, and take such other steps, as
may be necessary or appropriate to protect Bank's
interest in Accounts and other Collateral under any
applicable law.

(h) Waivers. Including Jury Trial Waiver

(i) In General. (A)
Borrower waives presentment, protest and
notice of dishonor of any instrument. No
payment due to Bank hereunder shall be
reduced by Borrower for any reason
whatsoever, and Borrower hereby waives
the right to assert any right of set-off,
recoupment or other deduction and any
counterclaim in any litigation or other

proceeding in which Bank may seek to
enforce Bank's rights and remedies under
this Agreement. (B) No failure or delay on
the part of the Bank in exercising any of its
rights or remedies under this Agreement or
under law, and no partial or single exercise
of any of such rights or remedies, shall
constitute a waiver of any provision of this
Agreement or of any of such rights or
remedies. No waiver of any of the Bank's
rights under this Agreement or under law
shall be deemed to be made by the Bank by
any future action, course of dealing or
otherwise, unless such waiver shall be in
writing, duly signed on behalf of the Bank.
Each such waiver, if any, shall apply only
with respect to the specific instance
involved and only to the extent expressly
stated, and shall in no way impair the
rights or remedies of the Bank or the
obligations of Borrower to the Bank in any
other respect at that or at any odier time.

(ii) Waiver of Right
to Jury Trial. Both Borrower and Bank
waive the right to a trial by jury in any
litigation arising from, out of or in
connection with this Agreement or any
transactions contemplated by this
Agreement.

(i) Governing Law. Changes. No Third
Party Beneficiaries. This Agreement: shall be
governed by the internal laws of the State of New
York without giving effect to conflict of laws rules;
may not be changed or terminated orally; and shall
not be deemed for the benefit of any Person other
than Borrower and Bank.

0) Business Name. Etc.

(i) Borrower shall
not change Borrower's identity or
corporate structure or Borrower's name, by
merger, consolidation or otherwise, from,
or do business under any name other than,
Borrower's name(s) as set forth in
Schedule A(4), unless Borrower gives 60
days prior written notice of any such
change to Bank and executes and delivers
to Bank any financing statement(s) or other
document(s) requested by Bank in
connection with such change.

(ii) Borrower
represents that in the four months prior to
the date of this Agreement, Borrower has
not operated under any name other than
Borrower's name(s) set forth in Schedule
A(4), except as set forth in Schedule A(5).

(k) Addresses. Borrower represents (hat:

(i) Addresses of all
Borrower's locations (other than the
location of Borrower's books and records)
are as set forth in Schedule A(6).
Borrower shall not change or add any
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location without 60 days prior written
notice to Bank.

(ii) In the four
months prior to the date of this Agreement,
Borrower has not operated at any location
other than as set forth in Schedule A(l) and
(6), except as set forth in Schedule A(7).

(I) Submission to Jurisdiction. Borrower
submits to the jurisdiction of federal and stale courts
located within New York State and agrees, to the
extent permitted by law, that service of process
upon Borrower in any manner, including by mail,
as provided in Paragraph 8(f) of this Agreement for
the giving of notices (except that any service by
mail shall be deemed effective and complete ten
(10) days after the date of mailing) shall be
sufficient in any action or proceeding brought by
Bank in connection with this Agreement.

(m) Parties.

(i) If more than one
Person executes this Agreement as
Borrower, all of them shall be jointly and
severally liable hereunder.

(ii) This Agreement
is binding upon Borrower and Borrower's
executors, administrators, successors and
permitted assigns, if any, and shall inure to
the benefit of Bank and its successors and
assigns.

(iii) The obligations
under this Agreement shall continue in
force and shall apply notwithstanding any
change in the membership of any
partnership executing this Agreement,
whether arising from the death or
retirement of one or more partners or the
accession of one or more new partners.

(n) Captions. Captions are inserted in this
Agreement for reference purposes only and shall
not be deemed to modify, explain or limit the texts
to which they refer.

9. Costs and Expenses of Transaction.
Promptly on demand, Borrower shall pay all costs
and expenses (including reasonable attorneys' fees
and disbursements) which Bank incurs: in
connection with preparing or amending this
Agreement; in perfecting Bank's Security Interest in
Accounts and any other Collateral; in protecting,
enforcing or exercising Bank's rights and remedies
in connection with this Agreement; and in collecting
any Liabilities. Until Borrower shall so reimburse
Bank, such costs and expenses shall be deemed to
be loans to Borrower and shall bear interest at the
rate and in the manner specified in the most recent
note or other document executed by Borrower in
favor of Bank which provides for the payment of
interest.

10. Continuing Representations and
Warranties. All Borrower's representations and
warranties in this Agreement are continuing and
shall survive until all Liabilities have been paid in
full.

11. Definitions. Subject to Paragraph
6(a), the following definitions shall apply to words
as used in this Agreement:

(a) "Accounts": accounts as defined in
Section 9-106 of the New York Uniform
Commercial Code.

(b) "Account Security": as defined in
paragraph l(c)(A).

(c) "Agreement": this Agreement and all
riders, exhibits, schedules, supplements and
modifications to this Agreement. As used in
Paragraphs 3(a)(v), 3(b)(viii) and 6, "Agreement"
shall mean in addition any agreement or instrument,
no matter when made, under which any Party is
obligated to any Person.

(d) "Bank": Amalgamated Bank and any
successor or Transferee of the Bank, following and
to the extent of any Transfer of this Agreement.

(e) "Borrower": the Party(ies) executing
this Agreement as Borrower.

(0 "Collateral": as defined in paragraph
l(a)(ii); however, as used in Paragraph 6 and in the
definition of Party, "Collateral" shall mean any and
all personal Property and fixtures, including but not
limited to goods, documents, instruments, general
intangibles, chattel paper, accounts, securities,
inventory, equipment and deposit accounts, ail as
defined in the New York Unifonn Commercial
Code, and all insurance and annuity contracts, and
any other personal Property, on any of which the
Bank shall have a lien or Security Interest.

(g) "Control": the power, alone or in
conjunction with others, directly or indirectly,
through voting securities, by contract or otherwise,
to direct or cause the direction of a Person's
management and policies.

(h) "Debt": any Person's obligation of any
sort (in whole or in part) for the payment of money
to any Person, whether (i) absolute or contingent,
(ii) secured or unsecured, (iii) joint, several or
independent, (iv) now or hereafter existing or
arising, or (e) due or which shall become due.

(i) "Debtor": any Person, including
Borrower, with a Debt to, or Facility from, the
Bank.

0) "Debtor Relief Action": die
commencement by any Party or (unless dismissed or
terminated within 30 days) against any Party of any
proceeding under any law of any jurisdiction
(domestic or foreign) relating to bankruptcy,
reorganization, insolvency, arrangement,
composition, receivership, liquidation, dissolution,
moratorium or other relief of financially distressed
debtors, or the making by any Party of an
assignment for the benefit of creditors.

(k) "Event of Default": as set forth in
Paragraph 6.

(1) "Facility": any credit line, loan, letter
of credit, or other credit facility arrangement
between the Bank and any Person.
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(m) "Governmental Authority": any
domestic or foreign, national or local, (i)
government, (ii) governmental, quasi-
governmental, govemmentally-sponsored or
regulatory agency, corporation, authority or
instrumentality, (iii) court or (iv) central bank or
other monetary authority.

(n) "Liabilities": as defined in Paragraph

(o) "Loan Account": the Bank's books
and records of all loans and advances to or for,
payments by or for, interest due from, and other
charges to, Borrower under any credit Facility.

(p) "Material": material to the business or
financial condition of any Party on a consolidated or
consolidating basis.

(q) "Outstandings": all advances out-
Standing in the Loan Account at any time plus the
aggregate outstanding amounts of any letters of
credit issued, any acceptances made, and any
overdrafts permitted, by Bank in Borrower's behalf,
plus any other amounts owed by Borrower to Bank.

(r) "Party": (i) any Debtor; (ii) any
maker, co-maker or endorser of any Agreement
evidencing-, or any guarantor, surety,
accommodation party or indemnilor with respect to-
, or any Person that provides any Collateral as
security for-, or any Person that issues a
subordination, comfort letter, standby letter of
credit, repurchase agreement, put agreement,
option, other Agreement or other credit support
with respect to-, any of the Liabilities; (iii) if any
Party is a partnership or joint venture, any general
partner or joint venturer in such Party; and (iv) any
person (A) that is under the Control of any Party
and (B) whose business or financial condition is
Material to such Party.

(s) "Person": any person and any
partnership, joint venture, company, corporation,
unincorporated organization or association, trust,
estate, Governmental Authority, or any other entity.

(t) "Property": any property, whether
real, personal or mixed, and whether tangible or
intangible.

(u) "Revenues": all income, revenues, and
receipts of the Borrower, including, without
limitation, contributions, pledges, public financing
payments, interest income and investment earnings.

(v) -Security interest": any security
interest, assignment as collateral, lien, mortgage,
pledge, reservation of title or other encumbrance,
however denominated, in, or with respect to, any
Property.

(w) "Transfer": shall includes any sale,
negotiation, assignment, participation, conveyance,
grant of a Security Interest, lease, delegation or any
other direct or indirect transfer of a complete or
partial legal, beneficial, economic or other interest
or obligation; such term shall also mean to make a
Transfer. The term "Transfer" shall not prohibit
the Borrower from paying ordinary expenses,
incurred in the ordinary course of business, out of
the Borrower's operating account.

(x) "Transferee": includes any Person to
whom a Transfer shall be made.

12.Addltlonal Provisions. The Riders, if any,
identified on Schedule A(8) are incorporated as a
part of this Agreement.

13.Merger of Agreement. This Agreement
and any corporate resolutions or other authorizing
documents, if any, and any other documents and/or
written agreements (regarding the Bank's Security
Interest in the Collateral and any other assets as to
which the Bank is granted any Security Interest in
any Rider to this Agreement), delivered by or on
behalf of Borrower to the Bank concurrently with or
in support or furtherance of this Agreement, and
any other agreement or document, as and to the
extent expressly provided in this Agreement,
constitute the entire agreement between the Bank
and the Borrower with respect to the Bank's
Security Interest in the Collateral and such other
assets and, except to the extent, if any, provided in
this Agreement, amend, supersede and replace any
prior oral or written agreement regarding the same
or related subject matter.

14.No Oral Representations or Agreements
by Bank. Borrower acknowledges that Bank has
made no representation, covenant, commitment or
agreement to Borrower except pursuant to any
written documents executed by the Bank.

15.No Representations of Non-enforcement.
Borrower hereby certifies that none of the Bank's
representatives or agents has represented, expressed
or otherwise indicated to Borrower or any of its
agents or representatives that, in the event of
litigation or otherwise, the Bank will not seek to
enforce, or will waive or modify, any of the
provisions of this Agreement.

-9-



SCHEDULE A

(1) Borrower's Chief Executive Office and Address for Location of Books and Records: (Paragraph 3(b)).

25 Louisiana Avenue. N.W.
Washington. D.C. 20001

(2) Borrower's State of Incorporation, Formation or Registration: (Paragraph 3(bXiu)).

Washington. D.C.

(3) Borrower's Address for Notices: (Paragraph 8(0).

25 Louisiana Avenue. N.W.
Washington. D.C. 20001

(4) Borrower's Business Name(s): (Paragraph 8(j)(i) and (ii)).

The Committee for Democratic. Republican Independent Voter Education

(5) Names (other than as identified in Schedule A(4)) Used During Preceding 4 Months: (Paragraph 80).
(0 and (ii)).

None

(6) Borrower's Address(cs) (other than as identified in Schedule A(l): (Paragraph 8(k)(i)).

None

(7) Borrower's Locations Used During Preceding 4 Months (other than as set forth in Schedules A(l) and
A(6)): (Paragraph 8(k)(ii)).

None

(8) Riders: (Paragraph 12).

None
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SCHEDULE B
Security Interests, Mortgages, Pledges and Other Liens on Property (Paragraphs 3(b)(v) and (vi) and S(c)):

[X]None

[ ] As follows:

Dated: October 2 5, 2002

[Corporate Seal]
Very truly yours,

Attest:

Borrower: The Committee For Democratic, Republican
Independent Votet Education

(Signature) By:

(Print) Name:'

(Print) Title:

James P. Hoffa

Chairman

Secretary

AGREED TO:

AMALGAMATED BANK

(Print) Name:

(Print) Title:

-11-



Unincorporated Association Acknowledgment

City of Washington

District of Columbia

On the/jffifrday of October, 2002, before me personally came
who, being by me duly sworn, did depose and say, that he/she/they

: that he/she/they is/are thcTflflJA/tnd,*? of The Committee For

to meJcnown,
JyiT&lf^

ic, Republican
Independent Voter Education, the unincorporated association described in and which executed die foregoing
document; and that he/she/they signed his/her/their name(s) thereto by order of said unincorporated association.

to
ID
o

•SESSSWSS?

O
CO

-12-



SCHEDULE It
Scan ay IIIUMCSIS, Mortgages, Pledges uiul omer Liens on Property ^Paragraphs 3U>Kvj and ivij and 5(^)):

IXJ NUIIC

[ j As Ibllows:

uicil: Oclubcr 2&>

[Corporate SealJ
Very truly yours,

Attest:

Borrower: llw ConuniiLee Fur Deinucraiic, Republican

(Signature) By: V-X

(Prim) Name: C. Thomas Keeqel

(Print) Title: Treasurer

Secretary

AGREED TO:

AMALGAMATED BANK

(Signature)

(Print; Name:

(Print) Title:

- I I -



UiuiicorpuraLtftl Association Ackinmledmnciit

Cily of Washington

District ul'Columbia

On the %$ tlay ul" October, 2002, before ine personally caine C. • jo UK known,
/if f ̂who, being by ine July swum, did depose mid say, that lu/she/iliev residefsiat

_ ; Hut he/she/lliey is/are i\\g^t^tditM^L( The Conuniltee Fur Denfocratie, Republican
Independent Voter Education, Uie uuincorpuruted ussociution described in and which executed the foregoing
document; and that he/she/they signed his/her/their naiue(s) tliereto by order of said .unincorporated association.

CD
0
o>

o
CO

r\l
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UCC FINANCING STATEMENT AMENDMENT
FOLLOW INSTRUCTIONS (Ironl and back) CAREFULLY

A NAME & PHONE OF CONTACT AT FILER (optional)

B. SEND ACKNOWLEDGMENT TO. (Name and Addrm)

["Amalgamated Bank
11-15 Union Square
New York, NY 10003

L

~1

DC, District of Columbia J
THE ABOVE SPACE IS FOR FILtNO OFFICE USE ONLY

IB. INITIAL FINANCING STATEMENT FILE •
I) /17/1998

Ib. This FINANCING STATEMENT AMENDMENT «
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conlinuad for fh« additional panod prondod by appUcaHa law.

4. Qj ASSIGNMENT (fuU of parllal): Goonama of wagnat «t rtam 7a or 7b and addfau of amgnaa in itam 7c and alaa giva nama of atiignor m Itoina.

5. AMENDMENT (PARTY INFORMATION); TM ArmndrMru anacit [JjOoblor aj [J^ccurad Party of racord. Chaek orty an of IKOM iwo bo«oa.
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II n«im fit nama cnanoat in torn 7t or 7b mdtef naw addnit fit addrtai Crtanpel ir> <«m 7e. I I in he daletad in t*m 6« or 8ft II ii«m 1$; aim cennolrta ilemt Ta-7a flf anohcaM

6. C

OR

.URRENT RECORD INFORMATION-

6a ORGANIZATION'S NAME

6b. INDIVIDUAL'S LAST NAME FIRST NAME MDOLE NAME SUFRX

?. CHANGED (NEW) OR ADDED INFORMATION:

OR

7a ORGANIZATION'S NAME

ft. VnblVIDUAL'SLAST NAME

7c MAILING ADDRESS

7d TAXIDf: SSNORElrf AODUNFORfc |7«.TYP£ OF ORGANIZATION
ORGANIZATION
DE6TOR |

FIRST NAME

cnv

Tf. JURISDICTION OF ORGANIZATION

MIDDLE NAME

STATE IPOSTAL COOT

L

SUFFIX

COUNIVY

7g ORGANISATIONAL ID •.Many

HNONE
0 AMENDMENT (COLLATERAL CHANGE): cnack only «• box

or QaMtd. or gwoankroQraMUdcollateral UaicnpUon. or dttcnba eotalorai— Datcrto* eoHatarat

9 NAME OF SECURED PARTY Of9 RECORD AUTHORIZING THIS AMENDMENT (name ol awgnor. H vm • an Aatignnwni} If Mt ic an Anwtxtmant au»Mraa« by • DflWoi which

add* ertaitm or MMUwcuihonanrj Debtor, or»ihu « a Tummabon aulhoiiMd by a Pabior. ohoch tian (~] and antat nam« rt DEHTOR authorizing Ovi AmondmoM.

OR

a. oRGANiZA-noN-SNAME AMALGAMATED BANK OF NEW YORK

9b. INDIVIDUAL-S LAST NAME FIRST NAME MIDDLE NAME SUFTO

1Q.OPTONAL FILER REFi-RCNCE DATA

7450142 Debtor name:

FILING OFFICE COPY — NATIONAL UCC FINANCING STATEMENT AMENDMENT (FORM UCC3) (REV. 07/29/98)



UCC FINANCING STATEMENT AMENDMENT
FOLLOW INSTRUCTIONS (from end back) CAREFULLY
A NAME & PHONE OF CONTACT AT FILER fopboml)

B. SEND ACKNOWLEDGMENT TO: (Nam and Addras*)

[Amalgamated Bank
11-15 Union Square
New York. NY 10003

L DC, Dittnct of Columbia
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î N|T^L£jUANCfN16 STATEMENT FILED
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ORGANIZATION
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STATEMENT is presented to a filing officer for filing pursuant to the Uni
•ioris) (Last Name First) and addresslos)

Committee for Democratic,
iblican Independent Voter Education
.ouisiana Avenue, N.W.
hington, D.C. 20001

2 Secured Party(ies) and addrassiwR1'**" X~T tj^I ĵ?

Amalgamated Bank of New York
11-15 Union Square
New York, New York 100013

J CoA«:V' I 3 Maturity date (if any):

is financing statement covers the following types (or items) of property:

Debtor's now-owned or hereafter-acquired accounts, inventory, general
ngibles, documents, equipment, chattel paper, and certain other assets, wherever
tied, all as elaborated on Schedule A attached hereto and made a part hereof.

CO
tN.

CD
0

*• tor filing officer (Dale. Time. Number, and Filing
OHicel

5 . Assigneals) of Secured Party and
Addressles)

no del
tech [CT If covered: I—1 Proceeds of Collateral are also covered J~~J Products of Collateral are atso covered. No of Additional sheets presented:

î̂ jM.i»aî î Saak ZZIIIZ~~'. .1 I~.

00 See attached sigamure hde

By:
) of Debions) ( Signatures) of Secured Parry(ies)

Filing Officer Copy - Alphabetical
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DEBTOR:

Name: '

Address:

The Committee For Democratic, Republican
Independent Voter Education
25 Louisiana Avenue, N.W.
Washington, D.C. 20001

Amalgamated Bank of New York

11-15 Union Square
New York, New York 10003
Attn: Credit Administration Department

Schedule "A"

1. Definitions. As used in this Schedule A, the following terms shall have the indicated
meanings:

(a) ACCOUNTS. ETC. All accounts, instruments, chattel paper and documents (as such
terms are defined in the UCC, all of which shall be referred to in this Statement collectively as "Accounts").

(b) BANK ACCOUNTS. All deposits accounts, securities, repurchase agreements and
investments maintained by Debtor with, or issued to Debtor by, Crestar Bank, Amalgamated Bank of New York or any of
their respective affiliates or subsidiaries (all of which shall be referred to in this Schedule A collectively as "Bank
Accounts").

<c) GENERAL INTANGIBLES. All general intangibles and uncertified securities (as such
terras are defined in the UCC, all of which shall be referred to in this Financing Statement collectively as "General
Intangibles").

(d) REVENUES. All income, revenues and receipts of the Debtor, including, without
limitation, contributions, pledges, public financing payments, interest income and investment earnings (all of which shall be
referred to collectively in mis Schedule A as the "Revenues").

(e) UCC. Each reference in this Schedule A to the "UCC" shall be a reference to the
Uniform Commercial Code as adopted in New York, with all applicable amendments.

2. Property Covered by Financing Statement. The UCC Financing Statement, to which this
Schedule A is attached and forms a part, covers all of the Debtor's right, title, and interest in or to the following property,
wherever located, whether now owned or hereafter acquired, manufactured or produced by Debtor, whether now existing
or hereafter arising or created and whether or not in Debtor's possession: the Accounts, the Bank Accounts, the General
Intangibles, the Revenues, all additions and accessions to and replacement of all of the foregoing, all proceeds and products
of all of the foregoing, and all books of account and records, including all computer software relating to all of the
foregoing.

3. Products and Proceeds. All products and proceeds of all of the collateral described above are
covered by the UCC Financing Statement, to which this Schedule A is attached and forms a part.

Filing Locations:
Recorder of Deeds of the District of Columbia
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Amalgamated Dank

DEPOSIT ACCOUNT PLEDGE AGREEMENT

(Deposits at Amalgamated Bank)

Specific Terms

(a) Pledger (Account HoldertsM:'

Tlie Conuniiiee for Democratic. Republican. Independent
Voter Education

(b) Pledger's Addresi:

25 Louisiana Avenue NW
Washington, D.C. 20001-2130

Branch of Deposit:

Location of Branch: Washington. D.C.

Telephone Number: 202-624-6800

Telefax Number:

(c) Description of Deposit:

Bank of Deposit: Amalgamated Bank
New York. New York

Account No. (if availabte)li460(HS2|

Type of Deposit Account (check one and complete if
necesury):

| demand deposit (clicking)
I certificate of deposit
) time deposit

x] money market
]NOW
[savings
J other (specify):

•If joint account, list all Account Holders.
(d) Delxorts):

General Terms and Conditions

Definitions of certain capitalized terms are contained in Section 18.

I. Consideration: Pledge and Assignment: Security
for Liabilities:

(a) This Agreement is made (i) in consideration of
one or more presently outstanding loans, credit facilities,
commitments, overdrafts in deposit accounts, letters of
credit, or other financial accommodations from the Bank
to Pledger and/or (ii) in order to induce the Bank (A)
now or hereafter to extend (or continue to extend) credit
and/or to grant or continue financial accommodations in
any form to the Pledger.

(b) Pledger hereby assigns, transfers and pledges
to the Bank and grants to the Bank, as security for any
and all Liabilities of Pledger, a lien and security interest
in all of the right, title and interest of Pledger in, to and
under the Collateral. (Bank's interests in the Collateral
are referred to collectively as the "Security Interest11.)

(c) As used in (his Agreement, "Collateral" shall
mean (i) the Deposit, (ii) any cash or other property at
.iny lime receivable in respect of, in exchange for or in
substitution for the Deposit, excluding any Interest on the
Deposit, (iii) all rollovers, replacements, substitutions,
extensions, renewafs and proceeds of any and all of the
foregoing, and (iv) all rights and privileges of Pledger
with respect to nny and all of the foregoing.

2- The Deposit; Blocked Account; Renewals:

(a) Deposit. On or before the date of this
Agreement, Pledger has placed, or Pledger may
hereafter place, with the Bank immediately available
funds or may add to such funds. Such funds Shall
collectively constitute the "Deposit". The account at the
Bank in which the Deposit is maintained is referred to as
the "Account". The Deposit may be all or only a portion
of the Account. The Deposit and Account are identified
above, in Specific Terms.

(b) Blocked Account. So long as any of the
Liabilities shall remain unpaid: (i) the Deposit shall be
kept in a separate blocked Account or Accounts or. if the
Deposit is a portion of an Account, the pledged portion
of the Account shall be blocked and held in that Account,
at the Branch of the Bank identified above, in Specific
Terms, under the sole dominion and control of the Bank,
(ii) Except as otherwise provided herein, Pledger shall
have no right to withdraw any amounts from the Deposit,
(iii) any Interest or other income accrued on the Deposit
shall be payable to Pledger wlien credited to Hie Account
but shall not be retained as Collateral, and (iv) the Bank
may from time to lime exercise all rights of Pledger with
respect to the Collateral, as necessary or desirable in the
Bank's sole judgment to protect the Bank's interests.
Unless an Event of Default occurs and is continuing, the



lameffisiBank agrees to remit amWBfs deposited in (he Account to
the Borrower General Account in accordance with the
terms specified in the Covenant Agreement, dated as of
the date hereof, between the Borrower and the Bank.

(c) Automatic Renewal of Deposit. As long as
any of the Liabilities shall remain unpaid and no Event of
Default (unless waived by Bank) shall have occurred,
then, on each respective maturity date of the Account (if
(he Deposit is in a time deposit or certificate of deposit
Account), the principal amount due with respect to the
Deposit will automatically be renewed, extended, rolled-
over or placed in a new Account (the "New Account"),
which shall then be deemed to contain the "Deposit."
Upon maturity of any time deposit or certificate of
deposit. Pledger may withdraw any interest credited to
the Account and any principal which exceeds the amount
of the pledged Deposit in accordance with the terms and
conditions of the Account; any such amount not so paid
or withdrawn shall remain part of the New Account.
Unless otherwise agreed to by Pledger and Bank, the
New Account shall have a term equal to the term of the
then maturing Account, shall bear Interest at such rate
and be on such terms and conditions as the Bank is then
offering for deposits of similar amount and term.
However, if the Bank then no longer offers deposit
accounts with a term equal to the term of (he then
maturing Account, the New Account shall have a term
which is equal to that term which, among the terms of
deposit accounts then being offered by the Bank, is
closest in duration to the term of the then maturing
Account; and the New Account shall bear Interest at such
rate and shall be subject to such terms and conditions as
the Bank is then offering for deposits of similar amount
and term. Each New Account shall be deemed to be the
Account and shall continue to be subject to this
Agreement.

(d) Book Entry Deposits. The Deposit Account
may be issued in book entry form by the Bank and a
confirmation of the Account, as distinguished from a
physical certificate, may, in the Bank's discretion, serve
to evidence the Account. .

(e) Acceptance. The Bank's acceptance of the
Security Interest is intended to be a waiver by Bank,
solely for purposes of this Agreement, of any provision
of the terms and conditions governing the Account which
restrict the transfer or change of ownership of the
Account or prohibit its use as collateral security for a
loan; such acceptance shall not be deemed to constitute a
waiver of such restrictions or prohibitions as to any other
transfer, assignment, pledge or grant of a security
interest in the Account or Deposit.

(0 Deposit Agreement. Subject to and except as
modified by the provisions of this Agreement, the
Account shall continue to be governed by the Bank's
terms and conditions applicable to the Account.

3. Representations. Warranties and Covenants:
Pledger hereby represents and warrants to. and covenants
with, the Bank that: (a) Pledger is and will be the sole
owner of the Deposit and any other Collateral, (b) the
Collateral existing on the date of this Agreement is and
will continue to be. and any Collateral arising after the
date of this Agreement will be, free from all liens,
security interests anil/or other encumbrances, except the
Bank's rights pursuant to this Agreement, (c) Pledger has
full right, power and authority to enter into this
Agreement, grant the Security Interest and perform
Pledger's obligations under this Agreement (d) the
execution, delivery and performance of this Agreement,
the granting of the Security Interest and the exercise of

the Bank's rights under this Agreement and/or under
applicable law do not and will not violate or contravene
the terms of Pledger's charter documents or any
obligation or duty under law, including those arising
under the FEC regulations, agreement or otherwise,
binding on Pledger or its properties, (e) no registration
with, or consent or approval of, or other action by or
with, any Governmental Authority or any other Person is
required in connection with the execution, delivery and
performance of this Agreement or the exercise of the
Bank's rights under it, (0 this Agreement constitutes the
legal, valid and binding obligation of Pledger enforceable
in accordance with its terms, (g) the Security Interest
granted under this Agreement to the Bank is and will
continue to be (or will be, in the case of Collateral
hereafter arising) a valid first priority lien on and
Security Interest in the Collateral, superior and prior to
the rights of all other Persons, and no filing or other act
is required to create or perfect such Security Interest, (h)
the Pledger is not presently insolvent, as defined in the
New York Uniform Commercial Code, and the transfer
and pledge of the Collateral to (lie Bank does not result in
die insolvency of die Pledger, and (i) no insolvency
proceedings, as defined in the New York Uniform
Commercial Code, have been commenced by or against
Pledger.

4. Further Assurances; Bank Appointed Attorney-iu-
Fact: In order to perfect, confirm and assure the Bank's
Security Interest, to assist the Bank's realization thereon
and otherwise to accomplish the purposes of this
Agreement, Pledger agrees at Pledger's own expense to
take such actions and to execute such writings as the
Bank may request from time to time and irrevocably
authorizes the Bank to take such actions and to execute
such writings as Pledger's agent and altorney-in-fact,
which authorization and appointment are irrevocable and
coupled with an interest, with full power of substitution.

5. Rights and Remedies Upon Default; Application
of Proceeds: Deficiency:

(a) Upon the occurrence of any Event of Default,
the Bank shall have, in addition to other rights provided
in this Agreement and the rights of a secured party under
the New York Uniform Commercial Code and its rights
under any other applicable law or agreement as in effect
from time to tune, the right, without prior notice (except
as may be required by law and may not be waived) to, or
consent from, the Pledger and without releasing or
affecting this Agreement or the Pledger's obligations
under it, to: (i) demand and receive payments on or
from the Deposit and other Collateral and give releases,
receipts and acquittances therefor, (ii) exercise any right
of set-off the Bank may have with respect to the Deposit,
the Account and/or any other of Pledger's deposit
accounts at the Bank (regardless of stated maturity), (iii)
effect one or more withdrawals from the Deposit and
Account (regardless of its stated maturity) as may be
required to pay wholly or partially any of the Liabilities
or any other obligation of the Pledger under this
Agreement at any time outstanding, (iv) in order to
accomplish any of the foregoing, break any time deposit
or certificate of deposit Account constituting or
containing the Deposit prior to its stated maturity, (v)
deduct any applicable penalty for withdrawal of the
Deposit or Account prior to its stated maturity before
applying the balance of the proceeds to the Liabilities,
(vi) apply any amounts so withdrawn, set-off or received
on account of any of the Liabilities, and (vii) do such
other acts and things as Bank may, in its discretion, deem
necessary, appropriate or desirable to enforce and obtain
the benefit of its Security Interest and other rights under
this Agreement.
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(b) The Bank shall have the right to apply any
amount held, realized or received by it pursuant to this
Agreement, in such order as it shall determine, (i)
toward the payment of any of its costs and expenses
(including, without limitation, reasonable attorneys' fees
and expenses) in enforcing this Agreement, in realizing
upon or protecting any Collateral and in enforcing,
collecting, or preserving its rights with respect to, the
Liabilities, (ii) to the payment of all other Liabilities in
such order as the Bank may elect, and (iii) as otherwise
provided by applicable law. Any Collateral and any
instruments or certificates evidencing any Collateral
remaining after the Liabilities have been paid in full shall
be delivered to Pledger or Pledger's successors or
assigns or as otherwise required under applicable law.

(c) The Bank's rights and remedies shall be
cumulative. Except as provided in Section 2(b), Pledger
shall remain liable to Bank for any deficiency as to the
Liabilities.

6. Waiver of Notice of Acceptance. Protest, etc.:
Pledger waives notice of acceptance of this Agreement
and notice of any Liabilities (and the amounts and terms
of such Liabilities) to which it may apply, and waives
presentment, demand of payment, protest, notice of
dishonor or nonpayment of any Liabilities of Pledger,
notice of default by Pledger, notice of any payment to
the Bank of any of Pledger's Liabilities or of any
Collateral which the Bank may hold for Pledger's
Liabilities, notice of any arrangements or settlements
made in or out of court, whether or not in die event of
receivership, liquidation, readjustment, bankruptcy,
reorganization, arrangement, or assignment for the
benefit of creditors of Pledger, or of any suit or the
taking of other action by the Bank against, and any other
notice to, any Person liable with respect to any such
Liabilities.

7. Security Interest Absolute; Pledger's Consents
and Waivers of Suretyship Defenses;

(a) Absolute and Unconditional The obligations
of Pledger under this Agreement are absolute and
unconditional and shall remain in full force and effect
without regard to, and shall not be impaired by, any
bankruptcy, insolvency, reorganization, arrangement,
readjustment, composition, liquidation or the like of
Pledger or any guarantor, endorser or other Person
providing security or otherwise liable for any of the
Liabilities.

(b) Waivers and Consents. Pledger hereby
consents to, and agrees that any of the following at any
one or more times shall not impair any of Pledger's
obligations under this Agreement without any notice to
Pledger being required (except as required by applicable
law and which cannot be waived): (i) any exercise or
nonexercise, or any waiver, by the Bank of any right,
remedy, power or privilege under or in respect to the
Liabilities or any other agreement, instrument or
document executed in connection with or relating to or
evidencing any of the Liabilities or any security for or
any guaranty of any of the Liabilities (other than this
Agreement); (ii) any increase of, addition to or reduction
of the Liabilities; (iii) any one or more extensions,
renewals, refinancings, consolidations, continuations of
or amendments to or modifications of, or changes in the
time, place, manner or terms of payment of, any of the
Liabilities, any agreement, instrument or document
executed in connection with or relating to or evidencing
any of the Liabilities or any security for or any guaranty
of any of the Liabilities (other than this Agreement); or

(iv) the invalidity, irregularity or unenforceability of all
or any part of the Liabilities or any security for or any
guaranty of any of the Liabilities, whether or not Pledger
shall have notice or knowledge of any of the foregoing;
(v) any settlement, compromise, release, discharge of,
surrender, waiver, modification, impairment or
enforcement of or exercise of, or failure or refusal to
enforce or exercise, any claims, rights or remedies of
any kind or nature against, Pledgor or any other Person
liable with respect to any of the Pledger's Liabilities, or
regarding any Collateral held by the Bank; (vi) any sale,
exchange or impairment of, or other transaction in, (A)
any Property of Pledgor or of any other Person liable
with respect to any of the Pledger's Liabilities or. (B)
any Collateral; and (vii), with or without any express
reservation of rights, any suit or obtaining any judgment
against or covenanting not to sue or enforce any remedies
against Pledgor or any other Person liable with respect to
any of the Pledger's Liabilities, or against whom any

' Pledgor may have a right of recourse.

(c) Limited Duties as to Non-Collateral Assets.
The Bank is under no duty to Pledgor:

• to protect, secure, insure, obtain, retain, take
possession of, or

• to file, record, record notice of, or otherwise to
perfect, any mortgage, trust deed, lien on or security
interest (however denominated) in,

any asset which has been pledged, or in which a security
interest or other lien has been granted, to the Bank in
connection with the Liabilities if such asset (i) is not
actually in the Bank's possession or (ii), if pledged, has
been pledged by any one other than the Pledgor.

8. Limitation on Bank's Liability: Beyond the
exercise of reasonable care to assure the safe custody of
Collateral in its possession, the Bank shall have no duty
or liability to preserve rights pertaining to any Collateral.
Furthermore, the Bank is under no duty to the Pledgor to
protect, secure, insure or obtain or perfect any security
interest in any property pledged by any other Person in
connection with any of the Liabilities of the Pledgor.
Neither the Bank, nor any director, officer, employee,
attorney or agent of the Bank (each, an "Agent"), shall
be liable to the Pledgor for any action taken or omitted to
be taken in good faith by it or them pursuant to or in
connection with this Agreement, except for its or their
own gross negligence or willful misconduct, or, solely to
the extent required by law and not waivable, its or their
own negligence. In any event, the Bank and its Agents
shall have no liability for any special, consequential or
punitive damages.

9. Indemnification; Bank's Costs and Expenses:
Pledgor agrees to indemnify and hold the Bank and/or
any Agents harmless from and against, and pay on
demand to the Bank or such Agents, any and all loss,
liability, cost and expense (including but not limited to
filing fees and reasonable attorneys' fees and expenses in
advising, representing or litigating on behalf of the Bank)
in connection with any matter relating to Pledgor, the
Collateral and/or this Agreement, including but not
limited to those for (a) any action contemplated or taken,
whether or not by litigation, to enforce or collect -, to
protect rights or interests with respect to -. to sell or
deliver -, or to preserve -, any Collateral, Bank's rights
or remedies under this Agreement, any Pledger's
Liabilities, (b) compliance with any legal process or any
order or directive of any governmental authority with
respect to Pledgor, (c) any litigation, administrative or
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ating^oother proceeding relating) Pledger, and/or (d) any
amendment, modification, extension or waiver with
respect to this Agreement or any Liabilities, unless such
loss, liability, cost or expense shall be due to willful
misconduct or gross negligence (or, solely to the extent
required by law and not waivable, negligence) on the part
of the Dank or such Agents. Any such loss, liability,
cost or expense shall, from the date incurred, be part of
the Liabilities secured by this Agreement.

10. Parties: Pledger, if more than one, shall be
jointly and severally liable under this Agreement.
Anyone signing this Agreement shall be bound by it,
whether or not anyone else signs this Agreement at any
time. Any reference in this Agreement to (he Pledger
shall include: (i) any assignee or assignees, successor or
successors to which all or substantially all of (he business
or assets of Pledger shall have been transferred directly
or indirectly, (ii) any other corporation, firm or entity
into or with which the Pledger shall have merged,
consolidated or reorganized, (iii) any successor
partnership^) to Pledger and (iv) the heirs, executors,
and legal representatives of Pledger.

11. No Oral Changes: This Agreement may not be
changed or terminated orally.

12. Waivers by Bank. No failure or delay on the pan
of the Bank in exercising any of its rights or remedies
under this Agreement or under law, and no partial or
single exercise of any of such rights or remedies, shall
constitute a waiver of any provision of this Agreement or
of any of such rights or remedies. No waiver of any of
the Bank's rights under this Agreement or under law
shall be deemed to be made by the Bank by any future
action, course of dealing or otherwise, unless such
waiver shall be in writing, duly signed on behalf of the
Bank. Each such waiver, if any, shall apply only with
respect to the specific instance involved and only to the
extent expressly stated, and shall in no way impair the
rights or remedies of the Bank or the obligations of
Pledger to the Bank in any other respect at that or at any
other tone.

13. Benefit of Agreement; Transfers: This
Agreement is binding upon Pledger and Pledger's
executors, administrators, successors and assigns;
provided, however, that Pledger may not, without the
prior written consent of the Bank, assign or delegate any
of its rights or obligations under this Agreement to any
Person. Bank may Transfer this Agreement and its rights
under it to any Transferee in connection with a Transfer
of the Liabilities of Pledger and, to the extent of any
such Transfer, any Transferee shall have the benefit of
this Agreement and Bank's rights and remedies under it.

14. Definitions: As used in this Agreement, die
following terms shall have the meanings specified below
and shall include in the singular number the plural and in
the plural number the singular:

"Account" shall have die meaning set forth in Section
2(a).

"Agent" shall have the meaning set forth in Section 8.

"Agreement11 shall mean'this agreement and any riders,
schedules and exhibits attached to it.

"Dank" shall mean Amalgamated Bank, New York, New
York and shall include the Bank's successors and
Transferees and any Agent acting for the Bank.

"Borrower General Account" shall mean checking
account no. 81000317 in the name of the Borrower with
the Washington, D.C. branch of the Bank.

"Collateral" shall have (lie meaning set forth in Section
Kb).

"Debtor Relief Action" shall mean the commencement
by Pledger or (unless dismissed or terminated within 30
days) against Pledger of any proceeding under any law of
any jurisdiction (domestic or foreign) relating to
bankruptcy, reorganization, insolvency, arrangement,
composition, receivership, liquidation, dissolution,
moratorium or other relief of financially distressed
debtors, or the making by Pledger of an assignment for
the benefit of creditors.

"Deposit" shall have the meaning set forth in Section
2(a).

"Event of Default" shall mean the occurrence of any of
the following: (i) any failure by Pledger to make any
payment to Bank when due. (ii) any Debtor Relief
Action, (iii) a default or Event of Default under any
documentation for any loan or other credit facility made
available by the Bank to. Pledger or under the
documentation for any obligation of Pledger to Bank,
(iv) the Pledger's failure to perform any of its obligations
under this Agreement following (5) business days' notice
from the Bank requiring such performance, (v) any
representation or warranty made by the Pledger in or in
connection with this Agreement being or having been
incorrect or misleading in any material respect when
made, or (vi) any levy upon, encumbrance of, seizure or
attachment of, or the receipt by the Bank of any
injunction or restraint or restraining notice or order
regarding, or the commencement of any legal proceeding
against, any part or all of the Collateral.

"Governmental Authority" shall mean any domestic or
foreign, national or local (a) government, (b)
governmental, quasigovernmental or regulatory agency,
authority or instrumentality, or (c) court.

"Interest" shall mean interest, dividends and other
income earned or accruing on a Deposit in an Account.

"Liabilities" shall mean any and all indebtedness,
obligations and liabilities (in whole or in part) of Pledger
for the payment of money, whether (a) absolute or
contingent, (b) direct or indirect, (c) joint, several or
independent, (d) now outstanding or hereafter existing,
arising, incurred or suffered, (e) secured or unsecured,
(0 liquidated or unliquidated, (g) arising by contract,
operation of law or otherwise, or (h) due or hereafter
becoming due, to the Bank or held or hereafter becoming
held by the Bank for its own account or as agent for
another or others, whether created directly or acquired
by Transfer or otherwise, and whether any such
indebtedness, obligation or liability shall be
unenforceable against the Pledger, by reason of any
provision of law of or any other defense available to the
Pledger against the Bank, and any and all extensions,
continuations, renewals and/or modificaions of any such
indebtedness, obligation or liability.

"New Account" shall have the meaning set forth in
Section 2(c).

"Person" shall mean any person, partnership, joint
venture, company, corporation, unincorporated
organization or association, trust, estate, Governmental
Authority, or any other entity.
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"Pledger" shall mean TVc signing this Agreement as
Pledger, and any one or more of them.

"Pledger's Guaranty Undertaking" shall have the
meaning set forth in Section 2(a).

"Security Interest" shall have the meaning set forth in
Section l(b).

"Transfer" shall mean any negotiation, assignment,
participation, conveyance, grant of a lien, security
interest, lease, delegation or any other direct or indirect
transfer of a complete or partial, legal, beneficial,
economic or other interest or obligation.

"Transferee" shall mean any Person to whom a Transfer
is made.

15. Jurisdiction; Service of Process: Pledgor submits
to the non-exclusive jurisdiction of the federal and state
courts in the State of New York, with respect to any legal
action or proceed ing arising hereunder or relating to any
of Pledger's obligations. Any judicial proceeding shall
take place in New York County. Service of process may
be made on Pledgor by personal delivery at, or by mail
addressed to, any address to which the Bank may address
notices to Pledgor as set forth below or in any other
manner permitted by law. If service of process is made
by mail, such service shall be deemed to be effective and
complete ten (10) days after the date of mailing.

16. Governing Law: This Agreement and the rights
and obligations of the Bank and of Pledgor under this
Agreement shall be governed and construed in
accordance with the internal laws of the Stale of New
York without giving effect to conflict of laws principles.

17. Litigation Waivers: Pledgor waives the right to
assert any counterclaim or set-off in any litigation
brought to enforce the Bank's rights and remedies under
(his Agreement. In connection with any litigation,
Pledgor irrevocably waives any sovereign immunity that
it may have or hereafter acquire, including but not
limited to immunity form the jurisdiction of any court,
from any legal process, from attachment prior to
judgment, from attachment in aid of execution, from
execution or otherwise.

18. Continuing Nature of Agreement: This
Agreement is a continuing one, and all Liabilities to
which it applies or may apply under its terms shall be
conclusively presumed to have been created in reliance
on it.

19. Captions: Captions are used in this Agreement
for reference purposes only and shall not be deemed to
modify or interpret die text of this Agreement.

20. Notices: Any notice or communication in
connection with this Agreement shall be in writing and
may be delivered personally, by telefax, by nationally
recognized overnight delivery service, or by registered or
certified mail, return receipt requested. Any such notice
or communication shall be addressed (a) if to Pledgor, at
the address set forth above and (b) if to the Bank, at IS
Union Square, New York, New York 10003, Attention:
Credit Administration Department, or to such other
address(es) as may after the date of this Agreement be
designated by notice by Pledgor or the Bank,
respectively. All such notices or other communications
shall be deemed given as follows: (a) when delivered
personally or by telefax, (b) if sent by overnight delivery
service, one (1) business day after delivery to the
delivery service, with fees paid or arranged for at

;) ifmailedsender's expense, or (c) iTmailed, five (5) business days
after being mailed, postage prepaid, addressed as set
forth above, except that (d) notice of change of address
and notice of revocation pursuant to Section 7 shall be
deemed to have been given only when received.

22. Merger of Agreement; No Derogation of
Agreements Regarding Other Subject Matter:

(a) This Agreement, Pledger's resolutions or
other authorizing documents, if any, Pledger's Covenant,
Warranty and Representation Letter, if any, any other
agreement by Pledgor giving the Bank a lien, security
interest, mortgage, pledge or other interest, however
denominated, as security in any Collateral, and any other
written agreements and/or undertakings delivered by or
on behalf of Pledgor to the Bank representing or by
which Pledgor incurs any of the Pledger's Liabilities, or
delivered concurrently with or in support or furtherance
of, or supported or secured by, this Agreement, and any
other agreement or document, as and to the extent
expressly provided in this Agreement, constitute the
entire agreement between the Bank and the Pledgor with
respect to the Bank's Security Interest and, except to the
extent, if any, provided in this Agreement, supersede any
prior oral or written agreement regarding the Bank's
Security Interest.

(b) Neither the provisions of this Agreement nor
the Bank's acceptance of the Security Interest shall in any
way limit, diminish or waive any of the Bank's rights
under any other agreement with Pledgor or any other
Person regarding any other subject matter.

23. Waiver of Jury Trial; Pledgor waives, and
delivers this Agreement to the Bank on condition that,
by Its acceptance of this Agreement, the Bank waives,
the right to a Jury trial with respect to any dispute
arising under or In connection with this Agreement or
relating to any of the Pledger's Liabilities; any Judicial
proceeding with respect to any such dispute shall take
place without a Jury.

21. No Representations or Agreements by the
Bank; Pledgor acknowledges that the Bank has made
no representation, covenant, commitment or
agreement to Pledgor except pursuant to any written
document executed by the Bank.

24. No Representations of Nonenforcenicnt:
Pledgor acknowledges that no representative or agent
of the Bank has represented or indicated that the
Bank will not enforce any provision of this Agreement
or any provision of any document binding on or others
in connection with any of the Pledger's Liabilities in
the event of litigation or otherwise.



Dated as of: October 25 2002

AGREED TO:

Entity Pledger;

Pledger: The Committee of Democratic, Republican
Independent Voter Education
[Seal]

Taxpayer Identification No:

(Signature) BJ: Jfafjfo

(Print) »mrf James P

Jj Title or Capacity: Chairman
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Amalgamated

Unincorporated Association Acknowledgment

City of Washington

District of Columbia

day of

)
)ss:

., 2002, before me personally cameLfrflZflffil

, to me.known. who, being by me duly sworn, did depose and say, that he/she/they

" •
;s)at

of

_, the unincorporated association described in and which executed the foregoing document; and that he/she/they

signed his/her/their name(s) thereto by order of said unincorporated association.

Notary Public

HOUIS G. HYPES
NOTARY PUBUC DISTRIO OF COUJMBIA
% CommiMton Expirai May 31,200ft
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Dated as ul Ociuber 18. 2UU2

AGREED TO:

Emily i'luditor:

r: Tlic Coininiiiee ul Oemocrnic. Republi
Indepeiulcni Vmer Eduvaiiuii

Taxpayer lOcniilittitioii No:

C>. faJfA

iHriuij Name: C. Thomas Keeqel

Tnte ur Capacity. Treasurer
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Amalgamated Baal*

Unincorporated Association Acknowledgment

City of Washington

District of Columbia
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)

CO
00

CD
O

, 2002, before me personally came (? ,On the 2$ day of
, to me known, who^being by me duly sworn, did depose and say, that he/she/they rcside(s) at

tU3uaA*r*

_; that he/she/they is/are the

of
_, die unincorporated association described in and which executed the foregoing document; and that he/she/they

signed nis/her/iheir name(s) thereto by order of said unincorporated association.

LINDA K/RftcT
NotaiyPuMo

tb*HjM».l

Notary Public

Q
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COVENANT AGREEMENT

COVENANT AGREEMENT, dated as of October 24, 2002 (as amended,
supplemented or otherwise modified, this "Covenant Agreement"! between The Committee for
Democratic, Republican, Independent Voter Education, an unincorporated association organized
in the District of Columbia and a political action committee, as defined in the Federal Election
Campaign Act of 1971 (the ''Borrower") and Amalgamated Bank, a New York banking
corporation (the "Bank").

S W I T N E S S E J H :
CD
O WHEREAS, the Borrower has made in favor of the Bank a Revolving (Grid)
^ Promissory Note, dated October 24,2002, in the principal amount of $300,000 (the "Note"):

WHEREAS, to secure all indebtedness, liabilities and obligations of the Borrower
to the Bank from time to time under the Note, the Borrower has executed and delivered that
certain Continuing Security Agreement (the "Security Agreement**) in favor of the Bank;

WHEREAS, in order to enumerate certain conditions to the making of the loans
under the Note, the Bank requires that the Borrower execute and deliver this Covenant
Agreement.

NOW, THEREFORE, in consideration of the premises and for other good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties
hereto hereby agree as follows:

1. Defined Terms, (a) Unless otherwise defined herein, terms defined in the
Note, the Security Agreement, or the Deposit Account Pledge Agreement, shall be used herein
with such defined meanings; and the following terms shall have the following meanings:

"GAAP": generally accepted accounting principles in the United States of
America in effect from time to time.

"Loan Documents**: this Covenant Agreement, the Note, the Security Agreement,
the Deposit Account Pledge Agreements, and all other security documents hereafter
delivered to the Bank granting a Security Interest on any asset or assets of any Person to
secure any of the Liabilities or to secure any guarantee of any such Liabilities.

"Requirement of Law" as to the Borrower, any law, rule or regulation, or
determination of an arbitrator or a court or other governmental authority, in each case
applicable to or binding upon the Borrower or any of its properties or to which the
Borrower or any of its properties is subject.

(b) The definitions of terms herein shall apply equally to the singular and
plural forms of the terms defined. Whenever the context may require, any pronoun shall include
the corresponding masculine, feminine and neuter forms. The words "include*', "includes" and
"including" shall be deemed to be followed by the phrase "without limitation'*. The word "will**
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shall be construed to have the same meaning and effect as the word "shall". Unless the context
requires otherwise (i) any definition of or reference to any agreement, instrument or other
document herein shall be construed as referring to such agreement, instrument or other document
as from time to time amended, supplemented or otherwise modified (subject to any restrictions
on such amendments, supplements or modifications set forth herein), (ii) any reference herein to
any Person shall be construed to include such Person's successors and assigns, (iii) the words
"herein", "hereof and "hereunder", and words of similar import, shall be construed to refer to
this Covenant Agreement in its entirety and not to any particular provision hereof, and (iv) all
references herein to Sections, Exhibits and Schedules shall be construed to refer to Sections of,

05, and Exhibits and Schedules to, this Covenant Agreement.
C0
O 2. Certain Covenants of the Borrower.
cn
|H (a) Affirmative Covenants. The Borrower hereby agrees that, so long as any
q. amount is owing to the Bank under the Note or under any other Loan Document, the Borrower
Q shall:
oo
r\i (i) Furnish to the Bank:

(A) as soon as available, but in any event within 90 days after the end
of each fiscal year of the Borrower, a copy of the balance sheet of the Borrower as at the
end of such year and the related statements of income and retained earnings and of cash
flows for such year, setting forth in each case in comparative form the figures for the
previous year, reported on without a "going concern" or like qualification or exception,
or qualification arising out of the scope of the audit, by

or other independent certified public
accountants selected by the Borrower and reasonably acceptable to the Bank; and

(B) as soon as available, but in any event not later than 45 days after
the end of each of the first three quarterly periods of each fiscal year of the Borrower, the
unaudited balance sheet of the Borrower as at the end of such quarter and the related
unaudited statements of income and retained earnings and of cash flows of the Borrower
for such quarter and the portion of the fiscal year through the end of such quarter, setting
forth in each case in comparative form the figures for the previous year, certified by the
chief financial officer of the Borrower as being fairly stated in all material respects
(subject to normal year-end audit adjustments);

all such financial statements to be complete and correct in all material respects and shall be
prepared in reasonable detail and in accordance with GAAP applied consistently throughout the
periods reflected therein and with prior periods (except as approved by such accountants or
officer, as the case may be, and disclosed therein).

(ii) The Borrower agrees that, upon receipt of all checks, drafts, cash and other
remittances in payment or on account of the Collateral (collectively, the payments" and
individually, a "payment'*), the Borrower will deposit the same in the Account, over
which the Bank has sole dominion and control and the exclusive right of withdrawal (as
more fully provided in the Deposit Account Pledge Agreement applicable thereto), for
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the purposes of repaying the Note under the terms specified in the Loan Documents, and
will designate with each such deposit the particular Collateral with respect to which such
payment or other receipt was received. Notwithstanding the foregoing, the Bank will,
pursuant to the telephonic or written instructions of the Borrower, remit funds in the
Account to the Borrower General Account, provided that with each request for the
remittance of funds, the Borrower will certify that the representations and warranties
herein and in the other Loan Documents are true and accurate as of the date of each such
request. The funds in the Account shall be held by the Bank as security for the
Liabilities. All such amounts shall be so deposited in precisely the form received except

£j for the endorsement of the Borrower where necessary to permit collection of such items,
(JQ which endorsement the Borrower agrees to make, and which the Bank is authorized to
O make on the Borrower's behalf. Pending such deposit, the Borrower agrees that it will
& not commingle any such payments or other amounts so received with any of the
^ Borrower's funds or property, but will hold them separate and apart therefrom and upon
q- an express trust for the Bank until deposit thereof is made in the Account. The Bank, at
O any time and from time to time, in its sole discretion, may apply any part of the credit
00 balance in the Account to the payment of all or any portion of the Liabilities.
r^j

(iii) The Borrower agrees that as of the Payment Date, the funds in the Account
will be sufficient to pay all sums due and owing under the Loan Documents and that on
the Payment Date, the Borrower will pay to the Bank such sums exclusively from the
Account.

3. Events of Default. The Borrower hereby acknowledges and agrees that
any default under any of the agreements set forth in this Covenant Agreement shall constitute an
Event of Default under the Note, provided that, Bank shall give notice of such default to the
Borrower and the Borrower shall have five (5) days after receipt of such notice in which to cure
the default before such default shall constitute an Event of Default. In the event, however, that
another creditor or obligee of the Borrower has commenced or given notice of its intention to
commence an action which may impair the Bank's rights and interests under this agreement or
any other loan document referred to herein, the notice and cure provisions stated above shall be
inapplicable.

4. Conditions Precedent. The agreement of the Bank to make the term loan
requested to be made by it as contemplated by Note is subject to the satisfaction, immediately
prior to or concurrently with the making of such loan, of the following conditions precedent:

(a) Loan Documents. The Bank shall have received:

(i) this Covenant Agreement, executed and delivered by a duly authorized
signatory of the Borrower,

(ii) the Note executed by a duly authorized signatory of the Borrower,

(iii) the Security Agreement executed by a duly authorized signatory of the
Borrower, and
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(iv) the Deposit Account Pledge Agreements, executed by a duly authorized
signatory of the Borrower.

(b) Estimate of Revenues. The Bank shall have received, in form and
substance satisfactory to the Bank, documentation of the Borrower's reasonable estimate of
anticipated Revenues for the period of six months following the date hereof, and certified by a
duly authorized representative of the Borrower as being the Borrower's good faith estimate of
such Revenues for such period based upon the best information available to the Borrower.

w (c) Proceedings and Authorization. The Bank shall have received a copy of
JJ? the resolutions, in form and substance satisfactory to the Bank, of the Board of Directors of the
0 Borrower authorizing (i) the execution, delivery and performance of this Covenant Agreement
0) and the other Loan Documents, (ii) the borrowings contemplated hereunder and thereunder and
*"1 (iii) the granting by it of the Security Interests created pursuant to the Security Documents,
5[ certified by the Secretary or an Assistant Secretary (or similar officer) of the Borrower as of the
Q date hereof and which certificate shall state that the resolutions thereby certified have not been
co amended, modified, revoked or rescinded. Such certificate shall further attach and certify as to
<M copies of the certificate of incorporation and bylaws or operating agreement (or other

constitutive or governing documents) of the Borrower and shall certify as to the incumbency and
signature of the officers of the Borrower executing any Loan Document, in each case in form and
substance satisfactory to the Bank, executed by the President or any Vice President and the
Secretary or any Assistant Secretary (or similar officers) of the Borrower.

(d) Actions to Perfect Liens. The Bank shall have received evidence in form
and substance satisfactory to it that all filings, recordings, registrations and other actions,
including, without limitation, the filing of duly executed financing statements on form UCC-1,
necessary or, in the opinion of the Bank, desirable to perfect the Security Interests created by the
Security Documents shall have been completed.

(e) Representations and Warranties.

(i) The Borrower represents and warrants to the Bank that it is in compliance
with all contractual obligations and Requirements of Law including, but not limited to, all
requirements of the Federal Election Campaign Act and all regulations established
thereunder.

(ii) The Borrower represents and warrants to the Bank that as of the date hereof
and with each request for remittance from the Bank under the terms herein, it has no
knowledge of any circumstances or conditions which would result in the total amount of
funds in the Account together with all Revenues, both current and expected, up to and
including the Payment Date, to be less than all amounts due and owing under the Loan
Documents.

(iii) Each of the representations and warranties made by the Borrower in or
pursuant to the Loan Documents shall be true and correct in all material respects on and
as of such date as if made on and as of such date.
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(f) No Default. No Default or Event of Default shall have occurred and be
continuing on such date or after giving effect to the Loans requested to be made on such date.

(g) Additional Matters. All corporate and other proceedings, and all
documents, instruments and other legal matters in connection with the transactions contemplated
by this Covenant Agreement and the other Loan Documents shall be satisfactory in form and
substance to the Bank, and the Bank shall have received such other documents and legal opinions
in respect of any aspect or consequence of the transactions contemplated hereby or thereby as it
shall reasonably request,

^r
in 5. Amendments. Neither this Covenant Agreement nor any other Loan
Q Document, nor any terms hereof or thereof may be amended, supplemented or modified except
0) in writing in accordance with the provisions of this Section 5. The Bank may, from time to time,
•"* (a) enter into with the Borrower written amendments, supplements or modifications hereto and to
JI the other Loan Documents for the purpose of adding any provisions to this Covenant Agreement
Q or the other Loan Documents or changing in any manner the rights of the Bank or of the
co Borrower hereunder or thereunder or (b) waive, on such terms and conditions as the Bank may
oj specify in such written instrument, any of the requirements of this Covenant Agreement or the

other Loan Documents or any Default or Event of Default and its consequences.

6. Notices. All notices, requests and demands to or upon the respective
parties hereto to be effective shall be in writing (including by facsimile transmission) and, unless
otherwise expressly provided herein, shall be delivered in accordance with the terms of Section
8(f) of the Security Agreement.

7. No Waiver: Cumulative Remedies. No failure to exercise and no delay in
exercising, on the part of the Bank, any right, remedy, power or privilege hereunder or under the
other Loan Documents shall operate as a waiver thereof; nor shall any single or partial exercise
of any right, remedy, power or privilege hereunder preclude any other or further exercise thereof
or the exercise of any other right, remedy, power or privilege. The rights, remedies, powers and
privileges herein provided are cumulative and not exclusive of any rigjits, remedies, powers and
privileges provided by law.

8. Survival of Representations and Warranties. All representations and
warranties made hereunder, in the other Loan Documents and in any document, certificate or
statement delivered pursuant hereto or in connection herewith shall survive the execution and
delivery of this Covenant Agreement and the making of the loans under the Note.

9. Payment of Expenses and Taxes. The Borrower agrees (a) to pay or
reimburse the Bank for all its out-of-pocket costs and expenses incurred in connection with the
development, preparation and execution of, and any amendment, supplement or modification to,
this Covenant Agreement and the other Loan Documents and any other documents prepared in
connection herewith or therewith, and the consummation and administration of the transactions
contemplated hereby and thereby, including, without limitation, the reasonable fees and
disbursements of counsel to the Bank, (b) to pay or reimburse the Bank for all its costs and
expenses incurred in connection with the enforcement or preservation of any rights under this
Covenant Agreement, the other Loan Documents and any such other documents, including,
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without limitation, the fees and disbursements of counsel to the Bank, (c) to pay, indemnify, and
hold the Bank harmless from, any and all recording and filing fees and any and all liabilities with
respect to, or resulting from any delay in paying, stamp, excise and other taxes, if any, which
may be payable or determined to be payable in connection with the execution and delivery of, or
consummation or administration of any of the transactions contemplated by, or any amendment,
supplement or modification of, or any waiver or consent under or in respect of, this Covenant
Agreement, the other Loan Documents and any such other documents, and (d) to pay, indemnify,
and hold the Bank harmless from and against any and all other liabilities, obligations, losses,
damages, penalties, actions, judgments, suits, costs, expenses or disbursements of any kind or

,p nature whatsoever with respect to the execution, delivery, enforcement, performance and
(3 administration of this Covenant Agreement, the other Loan Documents and any such other
O documents, including, without limitation, any of the foregoing relating to the violation of,
°^ noncompliance with or liability under, any law applicable to the Borrower or any of its affiliates

(all the foregoing in this clause (d), collectively, the "indemnified liabilities**), provided, that the
Borrower shall have no obligation hereunder to the Bank with respect to indemnified liabilities
arising from (i) the gross negligence or willful misconduct of the Bank or (ii) legal proceedings
commenced against the Bank by any security holder or creditor thereof arising out of and based
upon rights afforded any such security holder or creditor solely in its capacity as such. The
agreements in this Section shall survive repayment of the Note and all other amounts payable
under the Loan Documents.

10. Successors and Assigns. This Covenant Agreement shall be binding upon
and inure to the benefit of each of the Borrower, the Bank and their respective successors and
assigns, except that the Borrower may not assign or transfer any of its rights or obligations under
this Covenant Agreement without the prior written consent of the Bank.

11. Counterparts. This Covenant Agreement may be executed by one or more
of the parties to this Covenant Agreement on any number of separate counterparts (including by
facsimile transmission of signature pages hereto), and all of said counterparts taken together shall
be deemed to constitute one and the same instrument.

12. Severabilitv. Any provision of this Covenant Agreement which is
prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the
extent of such prohibition or unenforceability without invalidating the remaining provisions
hereof, and any such prohibition or unenforceability in any jurisdiction shall not invalidate or
render unenforceable such provision in any other jurisdiction.

13. Integration. This Covenant Agreement and the other Loan Documents
represent the agreement of the Borrower and the Bank with respect to the subject matter hereof,
and there are no promises, undertakings, representations or warranties by the Bank relative to
subject matter hereof not expressly set forth or referred to herein or in the other Loan
Documents.

14. GOVERNING LAW. THIS AGREEMENT AND THE RIGHTS AND
OBLIGATIONS OF THE PARTIES HEREUNDER SHALL BE GOVERNED BY, AND
CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE LAW OF THE STATE
OF NEW YORK.
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15. WAIVERS OF JURY TRIAL. EACH OF THE BORROWER AND THE
BANK HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVE TRIAL BY JURY
IN ANY LEGAL ACTION OR PROCEEDING RELATING TO THIS COVENANT
AGREEMENT OR ANY OTHER LOAN DOCUMENT AND FOR ANY COUNTERCLAIM
THEREIN.

16. Conflicts. In the event of any conflict between this Covenant Agreement
and the other Loan Documents, the terms of this Covenant Agreement shall control.

CO
°* [Signature Pages Follow]

O

O
00
CM
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IN WITNESS WHEREOF, the parties hereto have caused this Covenant
Agreement to be duly executed and delivered by them or by their proper and duly authorized
officers as of the day and year first above written.

THE COMMITTEE FOR DEMOCRATIC,
REPUBLICAN INDEPENDENT VOTER
EDUCATION

10

Title: Treasurer

AMALGAMATED BANK

Title:

VALERIE PHItUPS
VICE PRESIDENT
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CERTIFICATE OF RESOLUTIONS
AUTHORIZING SECURED AND/OR UNSECURED BORROWINGS AND EXECUTION
OF PROMISSORY NOTES, SECURITY AGREEMENTS AND RELATED DOCUMENTS

[. James P. Hoffa , hereby certify to Amalgamated Bank (the "Bank") thai: (i) I am

Chairman of THE COMMITTEE FOR DEMOCRATIC. REPUBLICAN INDEPENDENT VOTER EDUCATION,

an unincorporated association organized in the District of Columbia (the "Borrower"), (ii) the Borrower is duly organized and

existing under (he laws of the District of Columbia, (iii) its principal place of business is al 25 Louisiana Avenue, N.W..

Washington. D.C. 20001, (iv) the following is a true copy of Resolutions which were duly adopted, at a meeting of (he

Borrower's *GEB . duly called and held on the 22 day of March . 1999at wm'cn time a

quorum was present and acting throughout, (v) such Resolutions are not inconsistent wjth any provision of the

organizational documents of the Borrower, nor with any applicable law, and (vi) none of the following Resolutions has been

modified, revoked or repealed, but are all in full force and effect. The Resolutions are:

•RESOLVED THAT:

" I. This Borrower shall borrow up to the principal amount of $300.000.00 (the "Principal Amount") from
Amalgamated Bank (the "Bank")

I X J* and shall provide the Bank with collateral security for such borrowing;

[ ]* on an unsecured basis.

"2. Any 2 (indicate number) of the Authorized Signatory(ies) of the Borrower is/are hereby authorized on
behalf of the Borrower:

"a. to execute and deliver to the Bank a [ ]* Demand, [ ]* Term. [ X ]* Revolving (Grid), Promissory
Note (the "Note") in substantially the form exhibited to this body providing among other things for borrowings
by the Borrower of up to the Principal Amount.

"b. to act from time to time to draw funds pursuant to the Note;

"c. to execute and deliver to (he Bank:

[ 1* not applicable - unsecured borrowing.

[ X ]* a Continuing Security Agreement.

( ]* an Inventory Rider to Accounts Receivable Continuing Security Agreement.

[ ]* an Equipment Rider to Accounts Receivable Continuing Security Agreement,

f ]* a Medicare/Medicaid Accounts Receivable Continuing Security Agreement.

[ X 1* a Deposit Account Pledge Agreement,

[ 1* a Participation Certificate Program Security (Pledge) Agreement.

( ]* a Marketable Securities Pledge (Security) Agreement.

[ X ]* other (describe): Covenant Agreement
in substantially the form exhibited to this body, providing among other things for the granting by this
Borrower of a security interest to the Bank in the collateral specified in such agreements) (individually
and collectively, the "Agreement");

"d. to do all acts and things necessary or appropriate to fulfill the terms, conditions and intent of the
Note and/or the Agreement: and

"e. from time to time to enter into such oilier agreements or contracts, to sign and deliver to the Dank
such other writings, and to do such other acts and things, relating to (he Note and/or Agreement as may seem
necessary or appropriate or as may be required by the Bank.

"3. FURTHER RESOLVED: Any person holding from time to time any of the following offices, while holding
such office, and/or any of the following specifically named individuals, is an Authorized Signatory for the purposes of these
Resolutions:

*Clieck one box [ 1 in each of paragraphs I and 2(a) and check hoxfes) in paragraph 2(c), as appropriate.

* General Executive Board
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Specimen Signatures

Name: Title:

Janes P. Hoffa Chairman

C. Thomas Keegel Treasurer

"4. Telefax Draw Requests; Security Procedure. This Resolution 4 is applicable only if Resolution 2
authorizes use of a Revolving (Grid) Promissory Note and if this Borrower specifically adopts this Resolution 4, to
allow the Borrower to draw funds by using telefax transmissions of Draw Requests.

•[ ]* This Resolution 4 is specifically adopted by this Borrower, as follows:

"(a) Drawings by Telefax. The Borrower desires the ability to make drawings under the Note by telefax
transmission;

"(b) Authority to Draw by Telefax. The Authorized Signatory(ies) of the Borrower is/are, in accordance with
Resolution 2, hereby authorized to give borrowing-drawing requests (each, a "Draw Request") to the Bank on behalf of the
Borrower, pursuant to the Note;

"(c) Use of Name and Signature of Authorized Stgnatory(ies). The use of the name(s) of the Authorized
Signatories) in connection with a telefax Draw Request and the apparent signalure(s) of such Authorized Signatory(ies) on
a Draw Request - as determined by the Bank upon favorable comparison with the Bank's records of the signaturc(s) of the
then current Authorized Signatories) - whether genuine or not, may be deemed by the Bank to constitute full authorization
by the Borrower with respect to that Draw Request, provided that the Bank shall have verified the authenticity of the Draw
Request to its satisfaction.

"(d) Signature Comparison Standards.

"(0 Signature Comparison. The Bank shall be deemed to have complied with the signature comparison
procedure set forth in subpangraph (c) of this Resolution 4 if it compares the signature on any telefax Draw
Request received by it with the signatures on its records of the then current Authorized Signatory(ies) and, on the
basis of such comparison, in good faith believes that the signatures) on such Draw Request are those of such
Authorized Signatory(ies).

"(ii) Burden of Proof. The Borrower shall have the burden of proving any lack of good faith on the part
of the Bank or any of its officers or employees in connection with any signature comparison.

"(e) Verification Required Only as Provided in Resolution. The Bank shall not be required, and shall not be
responsible for any failure, to establish the authorization or lack of authorization of any person, instruction or transaction in
connection with a telefax Draw Request, except as provided in this Resolution 4.

"(0 Bank May Require Complete Satisfaction. The Bank may. in its absolute discretion, without liability, act
or refuse to act in whole or in part upon any telefax Draw Request which fails to satisfy it completely.

"(a) Bank's Liability Limited. In the absence of gross negligence, bad faith or willful misconduct on the part
of the Bank or, unless otherwise required by law and not waivable, its negligence, the Bank shall not be liable to the
Borrower for any error in connection with the use of telefax Draw Requests in connection with the Note. In any event, the
Bank shall not be liable for any special, consequential or punitive damages in connection with telefax Draw Requests.

"S. These Resolutions shall be certified, delivered to the Bank and shall remain in effect, and may be relied on by
the Bank until superseding resolutions, duly certified by the proper officers of the Borrower under corporate seal, are

* Initial box only if Resolution 4 is specifically adopted. If not initialed, Resolution 4 will not apply and draw requests
under a Revolving (Grid) Promissory Note must be originally delivered to the Bank in order for an advance to be made.



delivered to and actually fflRved by the Bank's Credit Administration Department, with reasonable time after receipt to
act thereon; and any action taken by the Bank prior to such actual receipt, with reasonable time to act thereon, of such
certified copy, shall be binding upon this Borrower, irrespective of when such resolution or resolutions may have been

adopted.

•6. These Resolutions shall constitute an agreement by the Borrower with the Bank and shall lie governed by (he
internal laws of the State of New York without giving effect to conflict of laws rules; and

•7. All prior acts by the officials of (his Borrower, and all prior instruments and writings executed and delivered
to the Bank on behalf of this Borrower, to accomplish the purposes of these Resolutions are hereby ratified, affirmed and
approved."

I HEREBY FURTHER CERTIFY that the Specimen Signatures set forth above adjacent to the Names and Titles in
Resolution 3 above are the genuine signatures of the respective Authorized Signatories as of the date of this Certificate.

IN WITNESS WHEREOF. 1 have hereunto subscribed my name and have affixed the seal of this Borrower this
day of 10/25 2002.

HI

O [Seal] (Signatu

Confirmation:

In case the Secretary or other recording officer is authorized by the above Resolutions to execute and deliver the
Note and Agreement, this Certificate must also be signed below by a senior officer of the Borrower.

1, the undersigned T/r»««i^>/i> [TitleJ of the Borrower named
above, certify that the foregoing Certificate is in all respects true and contains a true copy of the Resolutions regularly
adopted by the Borrower, and I do further acknowledge, on behalf of the Borrower, that the foregoing Resolutions also
constitute an agreement by the Borrower with the Bank in respect to the matters set forth in them.

Dated: October 28 , 2002 *

fr
(Signature): wy

(Print) Name: C. Thomas Keegel

(Print) Title: Treasurer



o EXHIBIT J

O
CO
(N



REVOLVING (GRID) PROMISSORY NOTE

U.S.* 200.000.00

Movambaf. 1 . 2002 , New York. New York

1. (•) Ohllaation to Raoav; For value received, Borrower absolutely and unconditionally promises to pay to the
order of the Bank, at the Office, without defense, set-off or counterclaim, the maximum principal amount of Two
Hundred Thousand and 00/100 United States Dollars or such other lesser amount as shall be noted as unpaid on the
Schedule, pursuant to the authority set forth in this Note, together with interest and any other sum(sl due as specified
betow. The then outstanding principal amount of this Note shall be due and payable on April 30 . 2003 (the 'Maturity
Date").

(b) RanBiitlna Faatura: Borrower shaH have the right to draw down upon this Note not less than • 3Q.QQO.QQ at
any one time. Borrower may draw, repay and redraw the principal of this Note from time to time until_10_days before
the Maturity Date; provided, however, that Borrower shall only have the right to draw or redraw under this Note if no
Event of Default and no event which, with the giving of notice andrbr lapse of time, would be an Event of Default shall
have occurred or be continuing. Borrower's right to draw or redraw under this Note shall be subject to the provisions of
any applicable Agreement. Drawings under this Note may be made, at Borrower's option, by written request, delivered
to the Bank or received by the Bank by telefax; provided that Bank shall, in its sole discretion, be satisfied as to the
authority of the peraon(s) making such request on behalf of Borrower.

(c) ••«* AmiMriMd to DaU* A~.«..«f |n addition to the Bank's rights of set-off. Bank is authorized to debit any
demand deposit (checking) account maintained by Borrower at Bank for all amounts due under this Note as principal or
interest, as and when they become due.

2. AumaHMtliin to CampM* «<*aH|̂ - The Borrower and aH endorsers hereby unconditionally authorize the Bank
or holder of this Note to record on the Schedule: 0) aO dates of drawing and amounts drawn down, (ii) all dates and
payments of principal, and (iii) remaining unpaid principal balances of this Note. All such notations shad be denned
correct, conclusive, final and binding on Borrower in the absence of manifest error, bad faith or gross negligence by the
Bank Qfflyjdad.. however that the failure of the Bank to record any of the foregoing shall not limit or otherwise affect the
obligation of Borrower to pay all amounts owed to (he Bank under this Note or any Agreement. The Bank is authorized
to attach additional Schedules, as needed, to this Note.

3. intaraat fVariahla Ratal! Subject to paragraph A(2) of the Terms and Conditions, interest shall accrue on the
principal amount of this Note outstanding from time to time at a Variable Rate equal to the Base Rate per year (the "Loan
Rate" I. Interest shall be payable IX] monthly I ] (other): _ and at any Payment Date and
at any time that any part of the principal or any installment of this Note is paid.

4.

Address: 2B Louisiana Avanua. NW

Wailiinatan. DC 20OO1

Phone Number: 2Q2-B24-6HOQ

Telefax Number: 2O2.fiM.g7O2

Social Security or Taxpayer ID number: B3.Q261 2sa

5. SftfiyrJty.: This Note is secured by the following (complete one or more of the following as applicable; separate
Security Agreementls) required for b-jl in accordance with the Continuing Security Agreement, dated October 24.
2002, between the Borrower and the Bank and the Deposit Account Pledge Agreement, dated October 24,
2002. of the Borrower:

la) I ] none
(b) I I securities
(c) IX] accounts receivable
(d) ( I inventory
(el [ ] equipment
(f) ( I special accounts receivable (MedlcareyMadicaid)
(g) |X| general intangibles
(h) (XI bank deposits or CD's
(i) I I realestete
(j) I 1 other

6. AarMifiant In AH Tarnis and Candltlniia: Authorisation IB Camnlata Blank»: This Note Is subject to the Terms and
Conditions set forth below. Each of the undersigned agrees to ail of the provisions of this Note. Including the Terms and
Conditions and any Rider(s). The Bank b authorized to complete any blank space In this Note. Such completion shall be
conclusive, final and binding on Borrower hi the absence of manifest error.

CWT/NYUBS6S3T7I.3



7. No Rapraaantatlana or Apraamanta by tha Bank; Each of tha undersigned acknowledges that tha Bank has made
no representation, covenant, commitment or agreement to Borrower except pursuant to any written document executed
by the Bank.

8. No Representation of Nonanforcamant: Each of the undersigned acknowledges that no representative or agent of
tha Bank has represented or Indicated that the Bank wH not enforce any provision of this Note, including tha Terms and
Conditions and any RMer(s), In the event of Itigation or otherwise.

• • •

Nata. Bank walvas. tha right to a Wiry trial with raspaet tg any dtopiita ariahia undar or hi eonnaetian with thl« Mata or
nd«tbin tn MIW nf tha UahllMaa* anw kuflclal ameaadkio with ramaet ta any such alanuta shall taka nlaca without a kw.

10. Btaeutlon of Revolving (Grid! Promissory Note;

AGREED TO:

Print name of Borrower: Tha Cammlttaa far Pat
[Corporate Seal!

(Signature) By:,

Print name: Jamas P. Hoffa

Title or capacity: Chairman
(If signing on behalf of Borrower)

(Signature) By:

Print name: C. Thomas Kaaoal

(LSJ

Title or capacity:.
(if signing on behalf of Borrower)

TERMS AND CONDITIONS

Definitions are set forth in paragraph M.

A. CaJsiilBflan and Accrual of fcitarM»; (1) Generally.
Interest shall be calculated on e daily basis on
outstanding balances at the Applicable Rate, divided by
360, on the actual days elapsed. During any time that
the Applicable Rate would exceed the applicable
maximum lawful rate of Interest, the Applicable Rate
shall automatically be reduced to such maximum rate.
Any interest payment made in excess of such
maximum rate shall be applied as, and deemed to be.
in the Bank's sole discretion, (a) a payment of any of
the Liabilities other than interest, in such manner as
determined by the Bank, or (b) cash collateral to be
retained by the Bank to secure repayment of this Note.
(2) Increased Rate. Interest shall accrue at the

Increased Rate upon and after (a) the occurrence of
any Debtor Relief Action, or (b) the occurrence of any
Event of Default. (3) Accrual. To the extent permitted
by Law, interest shall accrue at the Applicable Rate on
all unpaid Liabilities under this Note, including but not
limited to any unpaid interest and any unpaid obligation
owed pursuant to paragraph B (Indemnification).

B. Indemnification; To the extent permitted by Law: (1)
Regulatory Costs. In the event that in connection with
the transaction(s) contemplated by this Note and/or the
Bank's funding of such transaction(s), the Bank is
required to incur any Regulatory Costs in order to
comply with any Law issued after the date of this
Note, then Borrower shall pay to the Bank on demand,
and shall indemnify and hold the Bank harmless from,
any and all such Regulatory Costs. (2) Costs and
Expenses. Borrower shall pay the Bank on demand,
and shall indemnify and hold the Bank harmless from,

any and all Costs and Expenses. (3) Bank Certificate.
The Bank's certificate as to any amounts owing under
this paragraph shad hi tha absence of manifest error or
bad faith be primt /add evidence of Borrower's
obligation.

C. SjfcQff: Every Account of Borrower shall be subject to
the Bank's lien and Security Interest, which Borrower
grants to Bank, and to being set off against the
Liabilities. The Bank may at any time at its option and
without notice, except as may be required by law,
hold, set off. charge, appropriate and/or apply all or
any part of any such Account toward the payment of
any of the Liabilities.

D. Events of Dafault: Each of the following shall be an
Event of Default hereunder:

(1) Nonoavmant. The nonpayment when due, at
maturity, by acceleration, at the expiration of any
applicable grace, notice or cure period or otherwise, of
any part of the Liabilities.

(2) Bankruptcy; Adv Proceedings. (a) The
Debtor Relief Action; (b) the
receiver, trustee, committee,

occurrence of any
appointment of a
custodian, personal representative or similar official for
any Party, for any Material Portion of Collateral or for
any Material part of any Party's Property; (c) any
action taken by any Party to authorize or consent to
any action set forth in subparagraph D(2)(a) or (b); (d)
the rendering against any Party of one or' more
judgments, orders, decrees and/or arbitration awards



7. Ma Representations ar Agreements by the Bank; Each of the undarslgnad acknowledges that the Bank haa mada
no rapresentetion, covenant, commitment or agreement to Borrower except pursuant to any written document executed
by the Bank.

8. N.p Representation of Monanforeamant; Each of the undersigned acknowledges that no representetlve or egant of
the Bank has represented or Indteetod met the Bank win not enforce any provision of this Note, including the Terms end
Conditions end any RMer(s). In the event of litigation or otherwise.

9. Waiver of Jury Trial! Borrower waives, and delivers this Nota to Bank on condition that, by ftg KCVOltnn flf thJl
ta. Bank waKfM. the right to a kifv trial mthh resneet to any dispute aririno tmdar or hi connection with this Note or

ralntlnn tn ami nf th« UahlHtlM* MIW ludlcfal wnceedlna with rasnact to such dlsoute ahull take olaca without a iurv.

10. EMCUtlfln of Revolving (Grldl Promissory Nota:

AGREED TO:

Print nfirno off Borrowsr! Thii CotrunittaiBi fof
[Corporate Seal)

(Signature) By:

Print name: Jabfai P. Holla

LSJ

Title or capacity: Chairman
(W signing on behalf of Borrower)

(Signature) By:.

Print name:.

JL.S.J

Title or capacity:.
(if signing on behalf of Borrower)

TERMS AND CONDITIONS

Definitions are set forth in paragraph M.

A. CtJailall"1 •**** Accrual of lntara«ti (1) Generally.
Interest shall be calculated on a daily basis on
outstanding balances at the Applicable Rate, divided by
380. on the actual days elapsed. During any time that
the Applicable Rate would exceed the applicable
maximum lawful rate of interest, the Applicable Rate
shall automatically be reduced to such maximum rate.
Any interest payment made in excess of such
maximum rate shall be applied as, and deemed to be,
in the Bank's sole discretion, (a) a payment of any of
the Liabilities other than interest, in such manner as
determined by the Bank, or (b) cash collateral to be
retained by the Bank to secure repayment of this Note.
(2) Increased Rate. Interest shall accrue at the
Increased Rete upon end after (a) the occurrence of
any Debtor Relief Action, or (b) the occurrence of any
Event of Default. (3) Accrual. To the extent permitted
by Law, interest shall accrue at the Applicable Rate on
all unpaid Liabilities under this Note, including but not
limited to any unpaid interest and any unpaid obligation
owed pursuant to paragraph B (Indemnification).

B. Indemnification: To the extent permitted by Law: (1)
Regulatory Costs. In the event that in connection with
the transaction(s) contemplated by this Note and/or the
Bank's funding of such transaction(s), the Bank is
required to incur any Regulatory Costs in order to
comply with any Law issued after the date of this
Note, then Borrower shall pay to the Bank on demand,
end shall indemnify and hold the Bank harmless from,
any and all such Regulatory Costs. (2) Costs and
Expanses. Borrower shall pay the Bank on demand,
and shall indemnify and hold the Bank harmless from,

any and all Costs and Expenses. (3| Bank Certificate.
The Bank's certificate es to any amounts owing under
this paragraph shall In the absence of manifest error or
bad faith be prtnu ftdg evidence of Borrower's
obflgation.

C. SlbQff: Every Account of Borrower shall be subject to
the Bank's lien end Security Interest, which Borrower
grants to Bank, and to being set off against the
Liabilities. The Bank may at any time at its option and
without notice, except as may be required by law,
hold, set off, charge, appropriate and/or apply all or
any part of any such Account toward the payment of
any of the Liabilities.

D. Events of Default; Each of the following shall be an
Event of Default hereunder:

(1) Nonpayment. The nonpayment when due, et
maturity, by acceleration, at the expiration of any
applicable grace, notice or cure period or otherwise, of
any part of the Liabilities.

(2) Bankruptcy; Adverse Proceedings. (a) The
occurrence of any Debtor Relief Action; (b) the
appointment of a receiver, trustee, committee,
custodian, personal representative or similar official for
any Party, for any Material Portion of Collateral or for
any Material part of any Party's Property; (c) any
action taken by any Party to authorize or consent to
eny action set forth in subparagraph D(2)(a) or (b); (d)
the rendering against any Party of one or Vnore
judgments, orders, decrees and/or arbitration awards



(whether for the payment of money or injunctive or
other relief) which alone or in the aggregate are
Material to such Party, if they continue in effect for 30
days without being vacated, discharged, stayed,
bonded, satisfied or performed; (e) the issuance or
filing of any judgment, warrant, process, order of
attachment, seizure, garnishment or other Hen, levy,
injunction or restraint against any Material Portion of
Collateral or any Material part of any Party's Property;
(f) the commencement of any proceeding under, or the
use of any of the provisions of. any Law against any
Material Portion of Collateral or any Material part of
any Party's Property, including but not limited to any
Law (i) relating to the enforcement of judgments or (ii)
providing for forfeiture to. or condemnation,
appropriation, seizure or talcing possession by, or on
order of, any Governmental Authority; (g) the forfeiture
to. or the condemnation, appropriation, seizure, or
taking possession by, or on order of, any Governmental
Authority, of any Material Portion of Collateral or any
Material part of any Party's Property.

(3) NoncomoHanca. (a) Any Default under or with
respect to any Agreement with or to the Bank; (b) the
giving to the Bank by or on behalf of any Party at any
time of any materially incorrect or incomplete
representation, warranty, statement or information; (e)
the failure of any Party to furnish to the Bank, copies
of its financial statements and such other information
respecting any Collateral or its business, properties,
condition or operations, financial or otherwise,
promptly when, and in such form as, required or
reasonably requested by the Bank; (d) any Party's
failure or refusal, upon reasonable notice from the
Bank, to permit the Bank's rapresentative(s) to visit
and inspect such Party's premises during normal
business hours and to examine and make photographs,
copies and extracts of any Collateral or of such Party's
Property and of its books and records; (e) any Party's
concealing, removing or permitting to be concealed or
removed, any Collateral or any part of its Property with
the intent to hinder or defraud any of its creditors; (f)
any Party's making or suffering any Transfer of any
Collateral or any of its Property, which Transfer
isdeemed fraudulent under the law of any applicable
jurisdiction; (g| the revocation or early termination of
any Party's obligations under any Agreement with or to
the Bank (including but not limited to any of the
Liabilities), or the validity, binding effect or
enforceability of any of such obligations or of any
Collateral being challenged or questioned, whether or
not by the institution of proceedings.

(4) Advi Chi (a)
in

The occurrence of a
any Party's financialMaterial adverse change

condition; (b) the death or incompetence (if a person)
or the dissolution or liquidation (if a corporation,
partnership or other entity) of any Party or such Party's
failure to be and remain in good standing and qualified
to do business in each jurisdiction Material to such
Party; (c) any Material Default with respect to any
Material Agreement other than with or to the Bank; Id)
any Default pursuant to which any Person shall have
the power to effect an Acceleration of any Material
Debt; (•) any Acceleration or demand of payment with
respect to any Material Debt; (f) any Party's becoming
insolvent, as defined in the Uniform Commercial Code;
(g) the Bank's believing in good faith that the prospect
of payment of any of the Liabilities or of performance
of any other obligations of any Party to the Bank is
materially impaired; (h) the Material suspension of any
Party's business; (I) any Party's Material failure to pay
any tax when due, unless such tax is being duly,
appropriately and diligently contested by such Party in
good faith, provided, first, that such Party shall have
established on its books and records reserves adequate
for such tax in accordance with generally accepted
accounting principles and, second, that such failure to
pay such tax during such contest shall not give rise to
a lien for such tax on a Material part of such Party's

property; (jl the expulsion of any Party from any
exchange or self-regulatory organization or any loss,
suspension, nonrenewal or invalidity of any Party's
Material license, permit, franchise, patent, copyright,
trademark or the like; (k| the occurrence of any event
which gives any Person the right to assert a lien, levy
or right of forfeiture against any Material Portion of
Collateral or any Material part of any Party's Property;
(I) Borrower's failure to give the Bank notice, within 10
Business Days after Borrower had notice or
knowledge, of the occurrence of any event which
constitutes, or with the giving of notice and/or lapse
of time would constitute, an Event of Default.

(5) (a) any change in Control of
any Party; (b) any acquisition, merger or consolidation
involving any Party, unless that Party shaU be the
surviving entity; (c) any Party's sale or other Transfer
of substantially all of its Property; (d) any bulk sale by
any Party; (a) any Material change in the nature or
structure of any Party's business; (f ) any change In any
Party's name without prior notice to Bank.

(6) Additi auto. (•) The nonpayment
when due of any payment due on any Material Portion
of Collateral; (b) the prohibition by any Law of any
payment due or to become due on any Material Portion
of Collateral; (c) any impairment of. or of the prospect
of payment on, any Material Portion of Collateral or of
any right of recourse against, or any release.
Agreement not to sue, discharge of or suspension of
any right to enforce against, any Person liable on or
with respect to any Material Portion of Collateral; (d)
the occurrence of any event or series of events or
circumstances which impair or evidence the
impairment of the prospect of payment or performance
of obligations (of any Person and of any type) which
constitute a Materiel Portion of Collateral; (e) the
failure by any Owner of Collateral to pay any tax
affecting a Material Portion of Collateral promptly
when due or to exhibit to the Bank receipts for
payment of any such tax promptly on request, unless
such tax is being duly, appropriately and diligently
contested by such Owner in good faith, provided, first,
that such Owner shall have established on its books
and records reserves adequate for such tax in
accordance with generally accepted accounting
principles and, second, that such failure to pay such
tax during such contest shall not give rise to a lien for
such tax on such Collateral; (f) the failure by any
Owner of Collateral to maintain insurance on a Material
Portion of Collateral of such types and in such
amount(s) as agreed with or required by the Bank or as
customarily maintained in such Owner's business; (g)
the failure by the Owner of Collateral promptly to
furnish such information and documents with respect
to the Collateral as the Bank may reasonably request;
(h) the failure by the Owner of Collateral to maintain
any Material Portion of Collateral in reasonably good
repair and working order; (i) the actual or threatened
disposition of, or removal from its usual location, or
the placement or storage in a new location, of any
Material Portion of Collateral without the Bank's
written consent; (f) the theft, loss, disappearance,
injury or destruction, damage or misuse, to an extent
material in the Bank's judgment, by fire or otherwise,
of a Material Portion of Collateral; (k) the Transfer,
other than to the Bank, or further encumbrance made
or suffered by any Owner of Collateral, of a Material
Portion of Collateral without the prior written consent
of the Bank; (I) the institution of any proceeding
against a Material Portion of Collateral or against an
Owner of a Material Portion of Collateral upon any
Security Interest in or claim against such Collateral,
whether superior or junior to the Security Interest of
the Bank, unless within 30 days the same Is dismissed
or bonded to the Bank's satisfaction; (m) the
occurrence of any event which would permit the holder
of any Security Interest superior to the Security
Interest of the Bank in a Material Portion of Collateral



to declare the principal balance of any obligations
secured by the senior Security Interest to be
immediately due and payable; M the threat, initiation
or pendency of any condemnation or eminent domain
proceedings regarding a Material Portion of Collateral;
(o) the Bank's believing in good faith at any time that
the value, represented by the price readily available to
the Bank at an immediate sale, of any Material Portion
of Collateral has declined below the minimum value for
such portion of the Collateral which the Bank in its sole
judgment shall deem satisfactory or adequate.

the occurrence of any Event of Default other than any
Debtor Relief Action as to Borrower, than any and afl
UabWtlas not than due thai, at the Bank's option,
become Immediately due and payable without notice,
which Borrower waives. (21 Automatic Acceleration.
Upon the occurrence of any Debtor Relief Action as to
Borrower, then, whether or not any of the UabHitias
are payable upon demand and notwithstanding
paragraph F, any and all of Borrower's UabMtlas not
then due shad, to the extent permitted by law,
automatically become Immediately due and payable
without notice or demand, which Borrower waives.
13) Addhlanal RemaoTtos. The Bank shaN have aH rights
and remedes available to It under any appHcabla
Agreement or Law, and may do such acts and things
as Bank may. In Its discretion, deem necessary,
appropriate or desirable to coiect the UabMtlas and to
enforce and obtain the benefit of Its rights under this
Note and/or with respect to the UabWes. The Bank's
rights and remedies shall be cumulative.

f. Waiver of Protest, etc.; Notice, presentment, protest,
notice of dishonor and (except for such of the
UabMtlas aa are payable on demand, but subject to
subparagraph E(2J) demand for payment are hereby
waived aa to aH of the UabMtiee.

G. Payment; (1) Manner. Any payment by other than
immediately available funds shall be subject to
collection. Interest shall continue to accrue until the
funds by which payment is made are available to the
Bank. If and to the extent any payment of any of the
Liabilities is not made when due, the Bank is
authorind in its discretion to effect payment by
charging any amount so due against any Account of
Borrower with the Bank without notice, except as may
be required by law, whether or not such charge creates
an overdraft. (21 Application. Any payment received
by the Bank (including a deemed payment under
paragraph A, a set-off under paragraph C or a charge
against an Account under this paragraph Gl shall be
applied toward payment of any obligation of
indemnification (including but not limited to Borrower's
obligations under subparagraphs B (1) and (2)) and to
pay any other Liabilities (including interest thereon and
the principal thereof) in such order as the Bank shall
elect in its discretion. Borrower will continue to be
liable for any deficiency. (3) Prepayment. Borrower
shall be entitled to pay any outstanding principal
amount or installment under this Note on any Business
Day prior to the applicable Payment Date without the
prior consent of the Bank, provided that any such
payment shall be together with payment of all
Liabilities then due and all interest accrued on the
Prepaid Principal to the date of such payment. Any
such payment shall, unless otherwise consented to by
the Bank, be applied pro rata to the last outstanding
principal amount(s) to become due under this Note in
inverse order of maturity. (4) Non-Business Days. If
any payment of any of the Liabilities is due on any day
that is not a Business Day, it shall be payable on the
next Business Day. The additional day(s) shall be
included in the computation of interest. (5) Extension
at Bank's Option. The Bank shall have the option,
which may be exercised one or more times by notice(s)
to Borrower, to extend the date on which any amount

is psyabla hereunder to one or more subsequent
datels) set forth in such notice(s).

H. Parties: No Transfer by Borrower; If Borrower is more
than one Person, all of them shall be jointly and
severally liable under this Note. The obligations under
this Note shall continue in force and shall apply
notwithstanding any change in the membership of any
partnership executing this Note, whether arising from
the death or retirement of one or more partners or the
accession of one or more new partners. Without the
Bank's written consent. Borrower shell have no right to
make any Transfer of any of the Liabilities; any such
purported Transfer shall be void. Subject to the
foregoing, the provisions of this Note shall be binding
on Borrower's executors, administrators, successors
and assigns.

I. Bank Transfers! (1) Disclosures. The Bank is
authorized to disclose to any prospective or actual
Transferee any information that the Bank may heve or
acquire about Borrower and any information about any
other Person submitted to the Bank by or on behalf of
Borrower. (2) Negotiability Defenses Waived. If this
Note Is not a negotiable Instrument, Borrower waives
aH defenses (except such defenses as may be assarted
against a holder In due course of a negotiable
instrument) that Borrower may have or acquire against
any Transferee who takes this Note, or any complete'
or partial Interest In It. for value, hi good faith and
without notice that It Is overdue or has been
dishonored or of any defense against or dahn to It on
the part of any Person.

J. No Oral Change*; No Waiver nv the Bank; Partial
UntntBfMUhfflty This Note may not be changed, and
the liability of any party on it may not be discharged,
orally. No failure or delay on the part of the Bank in
exercising any of its rights or remedies under this Note
or under law, and no partial or single exercise of any of
such rights or remedies, shall constitute a waiver of
any provision of this Note or of any of such rights or
remedies. No waiver of any of the Bank's rights under
this Note or under law shall be deemed to be made by

' the Bank by any future action, course of dealing or
otherwise, unless such waiver shall be in writing, duly
signed on behalf of the Bank. Each such waiver, if
any, shall apply only with respect to the specific
instance involved and only to the extent expressly
stated, and shall in no way impair the rights or
remedies of the Bank or the obligations of Borrower to
the Bank in any other respect at that or at any other
time. Any provision of this Note which is prohibited,
unenforceable or not authorized in any jurisdiction
shall, as to such jurisdiction, be ineffective to the
extent of such prohibition, unenforceability or
nonauthorization. without invalidating the remaining
provisions of this Note in that or any other jurisdiction
and without affecting the validity, enforceability or
legality of such provision in any other jurisdiction.

K. Disputes and Litigation: M1 Governing If*. This Note
and the right* and duties of the Bank end Borrower
hereunder shall be governed by the internal lews of the
State of New York without giving effect to conflict of
lews principles. (21 Jurisdiction. Venue, and Service of
Process. Borrower submits to the nonexclusive
Jurisdiction of the federal and state courts In the Stete
of New York hi New York County with respect to any
dispute arising hereunder or relating to any of the
Uabfflties. Service of process may be mada on
Borrower by personal delivery at, or by maH addressed
to, any address to which the Bank Is authorized to
address notices to Borrower. (3) Waiver of Defenses.
Set-offs. Counterclaims and Certain Pi

Borrower waives the right to assert any defense, set-
off or counterclaim ki any proceeding relating In any
way to this Note or any transaction contemplated
hereby. Neither the Bank, nor any director, officer,
employee, attorney or agent of the Bank, shall be liable



to Borrower for any action taken or omHtMl to IM
taken hi good faith by ft or tham purauant to or In
connection with this Note, except for he or their own
gross negligence or willful misconduct, or. solely to the
extent required by law end not walvable. hi or their
own negligence. In any event, the Bank and he
directors, officers, employees, attorneys and agents
shad not have any HabMty for any spedel.
consequent̂  or punhhre damages.

L. NpUcju: Any notice in connection with any of the
Liabilities shall be in writing and may be'delivered
personally or by telefax or other electronic means of
communication, or by nationally recognized overnight
delivery service, or by registered or certified mail,
return receipt requested, addressed (a) to Borrower as
set forth herein or to any other address that the Bank
believes to be Borrower's address, and (bl to the Bank
at 15 Union Square, New York, New York 10003,
Attention: Credit Administration Department. If
another address is designated in writing by either the
Bank or the Borrower, any such notice shall be
addressed to such other eddress(es) as may be
designated. All such notices shall be deemed given
when delivered personally or electronically or. if sent
by overnight delivery service, one (1) Business Day
after delivery, with fees paid or arranged for at
sender's expense, to the delivery service or, if mailed,
five (5) Business Days after being mailed, postage
prepaid, addressed as set forth above, except that
notice of change of address, shall be deemed to have
been given when received.

M. Deftihlana; The following definitions apply in this
Note: (1) Acceleration: any acceleration of payment or
requirement of prepayment of any Debt, or any Debt's
becoming due and payable prior to stated maturity. (2)
Account: (el the balance of any account of Borrower
with the Bank, (b) any claim of Borrower against the
Bank, and/or (c) any property in the possession or
custody of, or in transit to. the Bank, whether for
safekeeping, collection, pledge or otherwise, as to
which Borrower has any right, power or interest - in
each case whether existing now or hereafter arising.
13) Agreement: any agreement or instrument (including
but not limited to this Note), regardless of form and no
matter when made, under wNch any Party is obligated
to, conveys any interest (es security or otherwise) to,
or makes any warranty or representation to, any
Person. (4) Applicable Rate: whichever of the Loan
Rate or Increased Rate is the applicable interest rate at
any time. (5) Bank: Amalgamated Bank and any
successor or Transferee of the Bank, following and to
the extent of any Transfer of this Note. (6) Base Rate:
the Bank's stated Base Rate as reflected in its books
and records as such Base Rate may change from time
to time. The Bank's determination of its Base Rate
shall be conclusive and final. The Base Rate is »
reference rate and not necessarily the lowest interest
rate charged by the Bank. (7) Borrower: the Person(s)
executing this Note at paragraph 9 or any one or more
of them. "Borrower" may refer to one or more
Persons. (8) Business Day: any day on which both (a)
banks are regularly open for business in New York City
and (b) the Office is open for ordinary business. In the
Bank's discretion, the Office may be closed on any
Saturday, Sunday, legal holiday or other day on which
it is lawfully permitted to close. (9) Collateral: any and
all Property and fixtures, including but not limited to
goods, documents, instruments, general intangibles,
chattel paper, accounts, securities, inventory,
equipment and deposit accounts, all as defined in the
New York Uniform Commercial Code, and all insurance
and annuity contracts, and any other Property, any of
which shell be subject to a lien or Security Interest
securing the Liabilities. (10) Control: the power, alone
or in conjunction with others, directly or indirectly,
through voting securities, by contract or otherwise, to
direct or cause the direction of a Person's management
and policies. (11) Costs end Expenses: any and all

reasonable costs end expenses (including but not
limited to attorneys' fees and disbursements) incurred
in connection with the Borrower and/or the Liabilities,
including but not limited to those for (a) any action
taken, whether or not by litigation, to collect, or to
protect rights or interests with respect to, or to
preserve, any Collateral securing, and/or any of, the
Liabilities, (b) compliance with any legal process or any
order or directive of any Governmental Authority with
respect to any Party, (c) any litigation or administrative
proceeding relating to any Party, and/or (d) any
amendment, modification, extension or waiver with
respect to any of the Liabilities. (12) Debt: any Party's
indebtedness, obligation or liability of any sort (in
whole or in part) for the payment of money to any
Person, whether (a) absolute or contingent, (b) secured
or unsecured, (c) joint, several or independent, (d) now
outstanding or hereafter existing arising, incurred or
suffered, (e) due or hereafter becoming due. (f) direct
or indirect, (g) liquidated or unliquidated, or (h) arising
by contract, operation of law or otherwise, and any
and all extensions, continuations, renewals end/or
modifications of any such indebtedness, obligation or
liability. (13) Debtor Relief Action: the com-
mencement by any Party or (unless dismissed or
terminated within 30 days) against any Party of any
proceeding under any lew of any jurisdiction (domestic
or foreign) relating to bankruptcy, reorganization,
insolvency, arrangement, composition, receivership,
liquidation, dissolution, moratorium or other relief of
financially distressed debtors, or the making by any
Party of an assignment for the benefit of creditors.
(14) Default: any breach, default or event of .default
under, or any failure to comply with, or any breech of
warranty or representation contained in, any provision
of any Agreement. (15) Event of Default: any event
set forth in paragraph D. (16) Governmental Authority:
any domestic or foreign, national or local, (a)
government, (b) governmental, quasi-governmental,
govemmentally sponsored or regulatory agency,
corporation, authority or instrumentality, (c) court, or
(d) centre! bank or other monetary authority. (17)
hicreesed Rate: the Increased Rete with respect to the
entire outstanding principal balance shall be the Loen
Rate plus 4% per year. (18) Law: any treaty, law,
regulation, rule, judgment, order, decree, guideline,
interpretation or request (whether or not having the
force of law) issued by, or any contractual requirement
of, any Governmental Authority. (19) UabMries: (a)
any and all of the Debt evidenced by this Note, and
any and all other Debt of Borrower to. or held or to be
held by, the Bank in any jurisdiction worldwide for its
own account or as agent for another or others,
whether created directly or acquired by Transfer or
otherwise, and (b) any and all obligations of any other
Party with respect to any of such Debt. (20) Loan
Rate: the interest rate determined under paragraph 2.
(21) Materiel: material to the business or financial
condition of any Party on a consolidated or consolidat-
ing basis. (22) Material Portion of CoNateral: any
portion of Collateral which is material or not
insignificant in the Bank's judgment, in relation to the
Liabilities to the Bank of that Collateral's Owner end/or
to other Collateral, if any, of that Owner. (23) Office:
the Bank's office at 11-15 Union Square, New York,
New York 10003, or such other place as the Bank
may specify by notice. (24) Owner: any one or more
Persons who own an interest in Collateral. (25) Party:
(a) Borrower; |b) any maker, co-maker or endorser of
any Agreement evidencing -, or any guarantor, surety,
accommodation party or indemnitor with respect to -,
or any Person that provides any Collateral as security
for -, or any maker, issuer or guarantor of and any
Person otherwise liable oh or with respect to any
Collateral securing -, or any Person that issues a
subordination, comfort letter, standby letter of credit,
repurchase agreement, put agreement, option, other
Agreement or other credit support with respect to -,
any of the Liabilities; (c) if any Party is a partnership or
joint venture, any general partner or joint venturer in
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such Party; and (d) any Person (i) that is under the
Control of any Party and (ii) whose business or
financial condition is Material to such Party. (26)
Payment Data: any Business Day on which any part of
the principal or any installment of this Note becomes
due and payable under paragraph 1 (and not on
account of an Acceleration). (27) Person: any person,
partnership, joint venture, company, corporation,
unincorporated organization or association, trust,
estate. Governmental Authority, or any other entity.
(28) Prepaid Principal: any amount of principal or any
installment of this Note which Borrower pays prior to
the applicable Payment Date for such amount. (29)
Property: any property, whether real, personal or
mixed, and whether tangible or intangible. (30)
Regulatory Costs: any and all costs and expenses of
complying with any Law, including but not limited to
with respect to (a) any reserves or special deposits
maintained for or with -, or pledges to -, or assess-
ments, insurance premiums or special charges paid to -
, any Governmental Authority, or (b) any capital,
capital equivalency ledger account, ratio of assets to
liabilities, risk-based capital assessment or any other
capital substitute, risk-based or otherwise. (31)
Schedule: a schedule of loans, payments and unpaid
principal amounts which, in the Bank's discretion, may

be computer generated from time to time or may be in
the form of the attached Grid Schedule of Loans and
Payments. (32) Security Interest: any security
interest, assignment as collateral, lien, mortgage, deed
of trust, reservation of title or other encumbrance,
however denominated, in, on, or with respect to any
Property. (33) Taxes: any and all present and future
taxes, levies, imposts, deductions, charges and
withholdings in any jurisdiction worldwide, and all
liabilities with respect thereto, which are imposed with
respect to this Note or to any amount payable under
this Note, excluding taxes determined on the basis of
the net income of a Person or of any of its offices.
(34) Transfer: any negotiation, assignment,
participation, conveyance, grant of a security interest,
lease, delegation or any other direct or indirect transfer
of a complete or partial, legal, beneficial, economic or
other interest or obligation. (35) Transferee: any
Person to whom a Transfer is made. (36) Variable
Rate: a variable interest rate as determined under
paragraph 3.

N. Caotloni: Captions are included In this Note for
reference purposes only end shall not be deemed to
modify or interpret the text of this Note.

O
oo



GRID SCHEDULE OF LOANS AND PAYMENTS

Borrower:
20

. Note Dated.

Date Amount of Loan
Amount of

Principal Paid
Unpaid Principal
Balance of Note Notation Made By:



FORM FOR USE WHEN ACKNOWLEDGMENT IS TAKEN OUTSIDE NEW YORK STATE

STATE OF )
DISTRICT OF COLUMBIA.
TERRITORY. POSSESSION OR ) as:
FOREIGN COUNTRY )

On the.

appeared.

or proved to me on the basis of satisfi

within instrument {on behalf of

day of November, in the year 2002, before me the undersigned, personally

, personally known to me

to be the individual(s) whose name(s) is (are) subscribed to the

Y" PVclve: [entity name!,} and acknowledged to me

IS.

O
cr>
HI

O
00
(Nl

that he/she/they executed the same in his/her/their capaclty(ies), that by his/her/their signaturesls) on the instrument,

the individual(s), or person(s) upon behalf of which the individual(s) acted executed the instrument, and that such

individual made such appearance before the undersigned in the (J)&Snihqr£Oft , OCL.

(insert the city or other political subdivision and the state or country or other place tnft acknowledgment was taken).

Signature:

Office of individual taking Acknowledgment:.

NOTARY puBucasnacT OF COUJJBIA
%Con«nlulonE«p««.May31,2006

[Official Seal/Stamp]



FORM FOR USE WHEN ACKNOWLEDGMENT IS TAKEN OUTSIDE NEW YORK STATE

STATE OF _ , )
DISTRICT OF COLUMBIA,
TERRITORY. POSSESSION OR ) ss:
FOREIGN COUNTRY . )

On the _ i _ day of November, in the year 2002, before me the undersigned, personally

appeared _ , personally known to me

or proved to me on the basis of satisfactory evidence to be the individual(s) whose name(s) is (are) subscribed to the

within instrument (on behalf of _ [entity name!,) and acknowledged to me

that he/she/they executed the same in his/her/their capacity(ies), that by his/her/their signatures(s) on the instrument,

the individual(s), or person(s) upon behalf of which the individual(s) acted executed the instrument, and that such

individual made such appearance before the undersigned in the _
~~~ ̂~~"~~~" "~~"" "~~ ~~"~~' ~"~"~ ~"~~~ "̂ "~~~~ ~~~ ~~~^~~~~

(insert the city or other political subdivision and the state or country or other place the acknowledgment was taken).

//- y-'
Signal

Office of individual taking Acknowledgment:.

My Commission
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COVENANT AGREEMENT

COVENANT AGREEMENT, dated as of November 1, 2002 (as amended,
supplemented or otherwise modified, this "Covenant Agreement'^. between The Committee for
Democratic, Republican, Independent Voter Education, an unincorporated association organized
in the District of Columbia and a political action committee, as defined in the Federal Election
Campaign Act of 1971 (the "Borrower") and Amalgamated Bank, a New York banking
corporation (the "Bank**).

WHEREAS, the Borrower has made in favor of the Bank a Revolving (Grid)
Promissory Note, dated November 1, 2002, in the principal amount of $200,000 (the "Note");

WHEREAS, to secure all indebtedness, liabilities and obligations of the Borrower
to the Bank from time to time under the Note, the Borrower has executed and delivered that
certain Continuing Security Agreement (the "Security Agreement"^ in favor of the Bank;

WHEREAS, in order to enumerate certain conditions to the making of the loans
under the Note, the Bank requires that the Borrower execute and deliver this Covenant
Agreement.

NOW, THEREFORE, in consideration of the premises and for other good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties
hereto hereby agree as follows:

1 . Defined Terms, (a) Unless otherwise defined herein, terms defined in the
Note, the Security Agreement, or the Deposit Account Pledge Agreement, shall be used herein
with such defined meanings; and the following terms shall have the following meanings:

"GAAP": generally accepted accounting principles in the United States of
America in effect from time to time.

"Loan Documents": this Covenant Agreement, the Note, the Security Agreement,
the Deposit Account Pledge Agreements, and all other security documents hereafter
delivered to the Bank granting a Security Interest on any asset or assets of any Person to
secure any of the Liabilities or to secure any guarantee of any such Liabilities.

"Requirement of Law" as to the Borrower, any law, rule or regulation, or
determination of an arbitrator or a court or other governmental authority, in each case
applicable to or binding upon the Borrower or any of its properties or to which the
Borrower or any of its properties is subject.

(b) The definitions of terms herein shall apply equally to the singular and
plural forms of the terms defined. Whenever the context may require, any pronoun shall include
the corresponding masculine, feminine and neuter forms. The words "include", "includes" and
"including" shall be deemed to be followed by the phrase "without limitation". The word "will"
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shall be construed to have the same meaning and effect as the word "shall". Unless the context
requires otherwise (i) any definition of or reference to any agreement, instrument or other
document herein shall be construed as referring to such agreement, instrument or other document
as from time to time amended, supplemented or otherwise modified (subject to any restrictions
on such amendments, supplements or modifications set forth herein), (ii) any reference herein to
any Person shall be construed to include such Person's successors and assigns, (iii) the words
"herein", "hereof and "hereunder", and words of similar import, shall be construed to refer to
this Covenant Agreement in its entirety and not to any particular provision hereof, and (iv) all
references herein to Sections, Exhibits and Schedules shall be construed to refer to Sections of,
and Exhibits and Schedules to, this Covenant Agreement.

2. Certain Covenants of the Borrower.

(a) Affirmative Covenants. The Borrower hereby agrees that, so long as any
amount is owing to the Bank under the Note or under any other Loan Document, the Borrower
shall:

(i) Furnish to the Bank:

(A) as soon as available, but in any event within 90 days after the end
of each fiscal year of the Borrower, a copy of the balance sheet of the Borrower as at the
end of such year and the related statements of income and retained earnings and of cash
flows for such year, setting forth in each case in comparative form the figures for the
previous year, reported on without a "going concern" or like qualification or exception,
or qualification arising out of the scope of the audit, by

or other independent certified public
accountants selected by the Borrower and reasonably acceptable to the Bank; and

(B) as soon as available, but in any event not later than 45 days after
the end of each of the first three quarterly periods of each fiscal year of the Borrower, the
unaudited balance sheet of the Borrower as at the end of such quarter and the related
unaudited statements of income and retained earnings and of cash flows of the Borrower
for such quarter and the portion of the fiscal year through the end of such quarter, setting
forth in each case in comparative form the figures for the previous year, certified by the
chief financial officer of the Borrower as being fairly stated in all material respects
(subject to normal year-end audit adjustments);

all such financial statements to be complete and correct in all material respects and shall be
prepared in reasonable detail and in accordance with GAAP applied consistently throughout the
periods reflected therein and with prior periods (except as approved by such accountants or
officer, as the case may be, and disclosed therein).

(ii) The Borrower agrees that, upon receipt of all checks, drafts, cash and other
remittances in payment or on account of the Collateral (collectively, the "payments" and
individually, a "payment"), the Borrower will deposit the same in the Account, over
which the Bank has sole dominion and control and the exclusive right of withdrawal (as
more fully provided in the Deposit Account Pledge Agreement applicable thereto), for
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the purposes of repaying the Note under the terms specified in the Loan Documents, and
will designate with each such deposit the particular Collateral with respect to which such
payment or other receipt was received. Notwithstanding the foregoing, the Bank will,
pursuant to the telephonic or written instructions of the Borrower, remit funds in the
Account to the Borrower General Account, provided that with each request for the
remittance of funds, the Borrower will certify that the representations and warranties
herein and in the other Loan Documents are true and accurate as of the date of each such
request. The funds in the Account shall be held by the Bank as security for the
Liabilities. All such amounts shall be so deposited in precisely the form received except
for the endorsement of the Borrower where necessary to permit collection of such items,
which endorsement the Borrower agrees to make, and which the Bank is authorized to
make on the Borrower's behalf. Pending such deposit, the Borrower agrees that it will
not commingle any such payments or other amounts so received with any of the
Borrower's funds or property, but will hold them separate and apart therefrom and upon
an express trust for the Bank until deposit thereof is made in the Account. The Bank, at
any time and from time to time, in its sole discretion, may apply any part of the credit
balance in the Account to the payment of all or any portion of the Liabilities.

(iii) The Borrower agrees that as of the Payment Date, the funds in the Account
will be sufficient to pay all sums due and owing under the Loan Documents and that on
the Payment Date, the Borrower will pay to the Bank such sums exclusively from the
Account.

3. Events of Default. The Borrower hereby acknowledges and agrees that
any default under any of the agreements set forth in this Covenant Agreement shall constitute an
Event of Default under the Note, provided that, Bank shall give notice of such default to the
Borrower and the Borrower shall have five (5) days after receipt of such notice in which to cure
the default before such default shall constitute an Event of Default. In the event, however, that
another creditor or obligee of the Borrower has commenced or given notice of its intention to
commence an action which may impair the Bank's rights and interests under this agreement or
any other loan document referred to herein, the notice and cure provisions stated above shall be
inapplicable.

4. Conditions Precedent. The agreement of the Bank to make the term loan
requested to be made by it as contemplated by Note is subject to the satisfaction, immediately
prior to or concurrently with the making of such loan, of the following conditions precedent:

(a) Loan Documents. The Bank shall have received:

(i) this Covenant Agreement, executed and delivered by a duly authorized
signatory of the Borrower,

(ii) the Note executed by a duly authorized signatory of the Borrower,

(iii) the Security Agreement executed by a duly authorized signatory of the
Borrower,, and
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(iv) the Deposit Account Pledge Agreements, executed by a duly authorized
signatory of the Borrower.

(b) Estimate of Revenues. The Bank shall have received, in form and
substance satisfactory to the Bank, documentation of the Borrower's reasonable estimate of
anticipated Revenues for the period of six months following the date hereof, and certified by a
duly authorized representative of the Borrower as being the Borrower's good faith estimate of
such Revenues for such period based upon the best information available to the Borrower.

^ (c) Proceedings and Authorization. The Bank shall have received a copy of
K the resolutions, in form and substance satisfactory to the Bank, of the Board of Directors of the
Q Borrower authorizing (i) the execution, delivery and performance of this Covenant Agreement
Oft and the other Loan Documents, (ii) the borrowings contemplated hereunder and thereunder and

(iii) the granting by it of the Security Interests created pursuant to the Security Documents,
certified by the Secretary or an Assistant Secretary (or similar officer) of the Borrower as of the
date hereof and which certificate shall state that the resolutions thereby certified have not been
amended, modified, revoked or rescinded. Such certificate shall further attach and certify as to
copies of the certificate of incorporation and bylaws or operating agreement (or other
constitutive or governing documents) of the Borrower and shall certify as to the incumbency and
signature of the officers of the Borrower executing any Loan Document, in each case in form and
substance satisfactory to the Bank, executed by the President or any Vice President and the
Secretary or any Assistant Secretary (or similar officers) of the Borrower.

(d) Actions to Perfect Liens. The Bank shall have received evidence in form
and substance satisfactory to it that all filings, recordings, registrations and other actions,
including, without limitation, the filing of duly executed financing statements on form UCC-1,
necessary or, in the opinion of the Bank, desirable to perfect the Security Interests created by the
Security Documents shall have been completed.

(e) Representations and Warranties.

(i) The Borrower represents and warrants to the Bank that it is in compliance
with all contractual obligations and Requirements of Law including, but not limited to, all
requirements of the Federal Election Campaign Act and all regulations established
thereunder.

(ii) The Borrower represents and warrants to the Bank that as of the date hereof
and with each request for remittance from the Bank under the terms herein, it has no
knowledge of any circumstances or conditions which would result in the total amount of
funds in the Account together with all Revenues, both current and expected, up to and
including the Payment Date, to be less than all amounts due and owing under the Loan
Documents.

(iii) Each of the representations and warranties made by the Borrower in or
pursuant to the Loan Documents shall be true and correct in all material respects on and
as of such date as if made on and as of such date.
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(f) No Default. No Default or Event of Default shall have occurred and be
continuing on such date or after giving effect to the Loans lequested to be made on such date.

(g) Additional Matters. AJ1 corporate and other proceedings, and all
documents, instruments and other legal matters in connection with the transactions contemplated
by this Covenant Agreement and the other Loan Documents shall be satisfactory in form and
substance to the Bank, and the Bank shall have received such other documents and legal opinions
in respect of any aspect or consequence of the transactions contemplated hereby or thereby as it
shall reasonably request,

co
5. Amendments. Neither this Covenant Agreement nor any other Loan

Document, nor any terms hereof or thereof may be amended, supplemented or modified except
in writing in accordance with the provisions of this Section 5. The Bank may, from time to time,
(a) enter into with the Borrower written amendments, supplements or modifications hereto and to
the other Loan Documents for the purpose of adding any provisions to this Covenant Agreement
or the other Loan Documents or changing in any manner the rights of the Bank or of the
Borrower hereunder or thereunder or (b) waive, on such terms and conditions as the Bank may
specify in such written instrument, any of the requirements of this Covenant Agreement or the
other Loan Documents or any Default or Event of Default and its consequences.

6. Notices. All notices, requests and demands to or upon the respective
parties hereto to be effective shall be in writing (including by facsimile transmission) and, unless
otherwise expressly provided herein, shall be delivered in accordance with the terms of Section
8(f) of the Security Agreement.

7. No Waiver: Cumulative Remedies. No failure to exercise and no delay in
exercising, on the part of the Bank, any right, remedy, power or privilege hereunder or under the
other Loan Documents shall operate as a waiver thereof; nor shall any single or partial exercise
of any right, remedy, power or privilege hereunder preclude any other or further exercise thereof
or the exercise of any other right, remedy, power or privilege. The rights, remedies, powers and
privileges herein provided are cumulative and not exclusive of any rights, remedies, powers and
privileges provided by law.

8. Survival of Representations and Warranties. All representations and
warranties made hereunder, in the other Loan Documents and in any document, certificate or
statement delivered pursuant hereto or in connection herewith shall survive the execution and
delivery of this Covenant Agreement and the making of the loans under the Note.

9. Payment of Expenses and Taxes. The Borrower agrees (a) to pay or
reimburse the Bank for all its out-of-pocket costs and expenses incurred in connection with the
development, preparation and execution of, and any amendment, supplement or modification to,
this Covenant Agreement and the other Loan Documents and any other documents prepared in
connection herewith or therewith, and the consummation and administration of the transactions
contemplated hereby and thereby, including, without limitation, the reasonable fees and
disbursements of counsel to the Bank, (b) to pay or reimburse the Bank for all its costs and
expenses incurred in connection with the enforcement or preservation of any rights under this
Covenant Agreement, the other Loan Documents and any such other documents, including,
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without limitation, the fees and disbursements of counsel to the Bank, (c) to pay, indemnify, and
hold the Bank harmless from, any and all recording and filing fees and any and all liabilities with
respect to, or resulting from any delay in paying, stamp, excise and other taxes, if any, which
may be payable or determined to be payable in connection with the execution and delivery of, or
consummation or administration of any of the transactions contemplated by, or any amendment,
supplement or modification of, or any waiver or consent under or in respect of, this Covenant
Agreement, the other Loan Documents and any such other documents, and (d) to pay, indemnify,
and hold the Bank harmless from and against any and all other liabilities, obligations, losses,

cn damages, penalties, actions, judgments, suits, costs, expenses or disbursements of any kind or
*~* nature whatsoever with respect to the execution, delivery, enforcement, performance and
t administration of this Covenant Agreement, the other Loan Documents and any such other
0i documents, including, without limitation, any of the foregoing relating to the violation of,
1-4 noncompliance with or liability under, any law applicable to the Borrower or any of its affiliates
*T (all the foregoing in this clause (d), collectively, the "indemnified liabilities'^ provided, that the
J? Borrower shall have no obligation hereunder to the Bank with respect to indemnified liabilities
J? arising from (i) the gross negligence or willful misconduct of the Bank or (ii) legal proceedings
rvj commenced against the Bank by any security holder or creditor thereof arising out of and based

upon rights afforded any such security holder or creditor solely in its capacity as such. The
agreements in this Section shall survive repayment of the Note and all other amounts payable
under the Loan Documents.

10. Successors and Assigns. This Covenant Agreement shall be binding upon
and inure to the benefit of each of the Borrower, the Bank and their respective successors and
assigns, except that the Borrower may not assign or transfer any of its rights or obligations under
this Covenant Agreement without the prior written consent of the Bank.

11. Counterparts. This Covenant Agreement may be executed by one or more
of the parties to this Covenant Agreement on any number of separate counterparts (including by
facsimile transmission of signature pages hereto), and all of said counterparts taken together shall
be deemed to constitute one and the same instrument.

12. Severability. Any provision of this Covenant Agreement which is
prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the
extent of such prohibition or unenforceability without invalidating the remaining provisions
hereof, and any such prohibition or unenforceability in any jurisdiction shall not invalidate or
render unenforceable such provision in any other jurisdiction.

13. Integration. This Covenant Agreement and the other Loan Documents
represent the agreement of the Borrower and the Bank with respect to the subject matter hereof,
and there are no promises, undertakings, representations or warranties by the Bank relative to
subject matter hereof not expressly set forth or referred to herein or in the other Loan
Documents.

14. GOVERNING LAW. THIS AGREEMENT AND THE RIGHTS AND
OBLIGATIONS OF THE PARTIES HEREUNDER SHALL BE GOVERNED BY, AND
CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE LAW OF THE STATE
OF NEW YORK.
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15. WAIVERS OF JURY TRIAL. EACH OF THE BORROWER AND THE
BANK HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVE TRIAL BY JURY
IN ANY LEGAL ACTION OR PROCEEDING RELATING TO THIS COVENANT
AGREEMENT OR ANY OTHER LOAN DOCUMENT AND FOR ANY COUNTERCLAIM
THEREIN.

16. Conflicts. In the event of any conflict between this Covenant Agreement
and the other Loan Documents, the terms of this Covenant Agreement shall control.

O

K [Signature Pages Follow]
O
Of*
•HI
*T
*T
O
00
CM
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IN WITNESS WHEREOF, the parties hereto have caused this Covenant
Agreement to be duly executed and delivered by them or by their proper and duly authorized
officers as of the day and year first above written.

THE COMMITTEE FOR DEMOCRATIC,
REPUBLICAN INDEPENDENT VOTER
EDUCATION

By:.
^ Title: Chairman
O
en

«T Title: Treasurer
O
oo
™ AMALGAMATED BANK

By:.
Title:
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IN WITNESS WHEREOF, the parties hereto have caused this Covenant
Agreement to be duly executed and delivered by them or by their proper and duly authorized
officers as of the day and year first above written.

THE COMMITTEE FOR DEMOCRATIC,
REPUBLICAN INDEPENDENT VOTER
EDUCATION

O

By:,
Title: Treasurer

AMALGAMATED BANK

By:,
Title:
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CERTIFICATE OF RESOLUTIONS
AUTHORIZING SECURED AND/OR UNSECURED BORROWINGS AND EXECUTION
OF PROMISSORY NOTES, SECURITY AGREEMENTS AND RELATED DOCUMENTS

I. J""ea P. Hoflm , hereby certify to Amalgamated Bank (the 'Bank') that: (i) I am

Chairman of THE COMMITTEE FOR DEMOCRATIC, REPUBLICAN INDEPENDENT VOTER EDUCATION, an

unincorporated association organized in the District of Columbia (the "Borrower"), (ii) the Borrower is duly organized and

existing under the laws of the District of Columbia, (iii) its principal place of business is at 25 Louisiana Avenue, N.W.,

Washington. D.C. 20001, (iv) the following is a true copy of Resolutions which were duly adopted, at a meeting of the

Borrower1! General Eiecutive Board duly called and held on the 22 day of March , 1999, at

which time a quorum was present and acting throughout, (v) such Resolutions are not inconsistent with any provision of the

organizational documents of the Borrower, nor with any applicable law, and (vi) none of the following Resolutions has been

modified, revoked or repealed, but are all in full force and effect. The Resolutions are:

•RESOLVED THAT:

T
"1. This Borrower shall borrow up to the principal amount of $200.000.00 (the 'Principal Amount") from

™ Amalgamated Bank (the 'Bank')
hs,

~~ IX]* and shall provide the Bank with collateral security for such borrowing;

^ [ J* on an unsecured basis.

*T__ "2. Any Z (indicate number) of the Authorized Signatory(ies) of the Borrower is/are hereby authorized on
^ behalf of the Borrower:
G
CO "a. to execute and deliver to the Bank a [ ]* Demand, [ ]* Term, [ X ]* Revolving (Grid), Promissory
f\J Note (the "Note*) in substantially the form exhibited to this body providing among other things for borrowings by

the Borrower of up to the Principal Amount.

"b. to act from lime to time to draw funds pursuant to the Note;

"c. to execute and deliver to the Bank:

[ ]* not applicable - unsecured borrowing,

[ X ]* a Continuing Security Agreement,

[ ]* an Inventory Rider to Accounts Receivable Continuing Security Agreement,

[ ]* an Equipment Rider to Accounts Receivable Continuing Security Agreement,

[ ]* a Medicaro/Medicaid Accounts Receivable Continuing Security Agreement,

[ X ]* a Deposit Account Pledge Agreement,

[ ]* a Participation Certificate Program Security (Pledge) Agreement,

[ ]* a Marketable Securities Pledge (Security) Agreement,

[ X ]* other (describe): Covenant Agreement

in substantially the form exhibited to this body, providing among other things for the granting by this
Borrower of a security interest to the Bank in the collateral specified in such agreement(s) (individually
and collectively, (he "Agreement");

"d. to do all acts and things necessary or appropriate to fulfill the terms, conditions and intent of the Note
and/or the Agreement; and

"e. from time to time to enter into such other agreements or contracts, to sign and deliver to the Bank
such other writings, and to do such other acts and things, relating to the Note and/or Agreement as may seem

iry or appropriate or as may be required by the Bank.

"3. FURTHER RESOLVED: Any person holding from time to time any of the following offices, while holding
such office, and/or any of the following specifically named individuals, is an Authorized Signatory for the purposes of these
Resolutions:

*Check one box [ ] in each of paragraphs I and 2(a) and check box(es) in paragraph 2(c), as appropriate.

ASNYWLBW683767.3



Title:

James P. Hoffa Chiif

C_ Tlinmai

"4. Telefax Draw Reoueih; Security Procedure. This Resolution 4 is applicable only if Resolution 2
authorizes use of a Revolving (Grid) Promissory Note and if this Borrower specifically adopts this Resolution 4, to
allow the Borrower to draw funds by using telefax transmissions of Draw Requests.

"f X 1* This Resolution 4 is specifically adopted by this Borrower, as follows:

"(a) Drawings by Telefax. The Borrower desires the ability to make drawings under the Note by telefax
transmission!

"(b^ Authority to Draw by Telefax. The Authorized Signalory(ies) of the Borrower is/are, in accordance with
Resolution 2, hereby authorized to give borrowing-drawing requests (each, a 'Draw Request') to the Bank on behalf of the
Borrower, pursuant to the Note;

"(c) Use of Name and Signature of Authorized Signatoryffesl. The use of the nanw(s) of the Authorized
Signatories) in connection with a telefax Draw Request and the apparent signature^) of such Authorized Sigruuory(ies) on
a Draw Request - as determined by the Bank upon favorable comparison with the Bank's records of the signature^) of the
then current Authorized Signatory(ies) - whether genuine or not, may be deemed by the Bank to constitute full authorization
by the Borrower with respect to that Draw Request, provided that the Bank shall have verified the authenticity of the Draw
Request to its satisfaction.

ignature Comparison Standards.

"(i) Sipnanim Comparison. The Bank shall be deemed to have complied with the signature comparison
procedure set forth in subparagraph (c) of this Resolution 4 if it compares the signature on any telefax Draw
Request received by it with the signatures on its records of the then current Authorized Signatory(ies) and, on the
basis of such comparison, in good faith believes that the signature^) on such Draw Request are those of such
Authorized Signatory(ies).

"(ii) Burden of Proof. The Borrower shall have the burden of proving any lack of good faith on the part
of the Bank or any of its officers or employees in connection with any signature comparison.

"(e) Verification Required Only as Provided in Resolution. The Bank shall not be required, and shall not be
responsible for any failure, to establish the authorization or lack of authorization of any person, instruction or transaction in
connection with a telefax Draw Request, except as provided in this Resolution 4.

"(f) B«df May Require Complete Satisfaction. The Bank may, in its absolute discretion, without liability, act
or refuse to act in whole or in part upon any telefax Draw Request which fails to satisfy it completely.

"(g) Bank's Liability Limited. In the absence of gross negligence, bad faith or willful misconduct on the part
of the Bank or, unless otherwise required by law and not waivable, its negligence, the Bank shall not be liable to the
Borrower for any error in connection with the use of telefax Draw Requests in connection with the Note. In any event, the
Bank shall not be liable for any special, consequential or punitive damages in connection with telefax Draw Requests.

"5. These Resolutions shall be certified, delivered to the Bank and shall remain in effect, and may be relied on by
the Bank until superseding resolutions, duly certified by the proper officers of the Borrower under corporate seal, are

* Initial box only if Resolution 4 is specifically adopted. If not initialed, Resolution 4 will not apply and draw requests
under a Revolving (Grid) Promissory Note must be originally delivered to the Bank in order for an advance to be made.
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delivered to and actually received by the Bank's Credit Administration Department, with reasonable time after receipt to act
thereon; and any action taken by the Bank prior to such actual receipt, with reasonable time to act thereon, of such certified
copy, shall be binding upon this Borrower, irrespective of when such resolution or resolutions may have been adopted.

"6. These Resolutions shall constitute an agreement by the Borrower with the Bank and shall be governed by the
internal laws of the State of New York without giving effect to conflict of laws rules; and

"7. All prior acts by the officials of Ibis Borrower, and all prior instruments and writings executed and delivered
to the Bank on behalf of this Borrower, to accomplish the purposes of these Resolutions are hereby ratified, affirmed and
approved."

I HEREBY FURTHER CERTIFY that the Specimen Signatures set forth above adjacent to the Names and Titles in
Resolution 3 above are the genuine signatures of the respective Authorized Signatories as of the date of this Certificate.

IN WITNESS WHEREOF, I have hereunto subscribed my name and have affixed the seal of this Borrower this
day of 11/4 2002.

[Seal] (Signature)

h*
O
0>
rHI Confirmation:
«T
Vf In case the Secretary or other recording officer is authorized by the above Resolution* to execute and deliver the
Q Note and Agreement, this Certificate must also be signed below by a senior officer of the Borrower.

CO
~. 1, the undersigned Treasurer [Title] of the Borrower named above, certify that the foregoing

Certificate is in all respects true and contains a true copy of the Resolutions regularly adopted by the Borrower, and I do
further acknowledge, on behalf of the Borrower, that the foregoing Resolutions also constitute an agreement by the
Borrower with the Bank in respect to the matters set forth in them.

. Dated: November 4 , 2002

(Signature):

(Print) Name: C. Thomas Keegel

(Print) Title: Treasur



Specimen Sitmturos

Name: T'<k= Signature:

P. Hoffa Chairman

Treasurer

"4. TelrfM Draw Remieila; Security Procedure. This Resolution 4 is applicable only if Resolution 2
authorizes use of • Revolving (Grid) Promissory Note and if this Borrower specifically adopts this Resolution 4, to
allow the Borrower to draw funds by using telefax transmissions of Draw Requests.

This Resolution 4 is specifically adopted by this Borrower, an follows:

"(a) Drawings by Telefax. The Borrower desires the ability to make drawings under the Note by telefax
transmission;

"ft! Authority to Draw bv Telefax. The Authorized Signatory(ies) of the Borrower is/are, in accordance with
Resolution 2. hereby authorized to give borrowing-drawing requests (each, a "Draw Request") to the Bank on behalf of the
Borrower, pursuant to the Note;

"fel Use of Name and Signature of Authorized Signalorvf iesl. The use of the name(s) of the Authorized
SignaloryOes) in connection with a telefax Draw Request and the apparent signatured) of such Authorized Signatories) on
a Draw Request - as determined hy the Bank upon favorable comparison with the Bank's records of the signatures) of the
then currant Authorized Signatory(ies) - whether genuine or not, may be deemed by the Bank to constitute full authorization
by the Borrower with respect to that Draw Request, provided that the Bank shall have verified the authenticity of the Draw
Request to its satisfaction.

"(d) Signature Companion StUtdirdfi

'(i) Signature Compiriaan. The Bank shall be deemed to have complied with the signature comparison
procedure set forth in suhparagraph (c) of this Resolution 4 if it compares the signature on any telefax Draw
Request received by it with the signatures on its records of the then current Authorized Signatories) and. on the
basis of such comparison, in good faith believes that the signatured) on such Draw Request are those of such
Authorized Signatory(ies).

Of Preqf. The Borrower shall have the burden of proving any lack of good faith on the part
of the Bank or any of its officers or employees in connection with any signature comparison.

"to) Verification Required Only M Provided in RamMim.. The Bank shall not he required, and shall not he
responsible for any failure, to establish the authorization or lack of authorization of any person, instruction or transaction in
connection with a telefax Draw Request, except as provided in this Remlulion 4.

•(f) BajiK MlY Rwuire Complete Satisfaction. The Bank may. in its absolute discretion, without liability, act
or refuse to act in whole or in part upon any telefax Draw Request which fails to satisfy it completely.

'(i)BajiK'8 Lfrbfflty Limited- In the absence of gross negligence, bad faith or willful misconduct on the part
of the Bank or, unless otherwise required hy law and not waivahle. its negligence, the Bank shall not be liable to the
Borrower for any error in connection with the use of telefax Draw Requests in connection with the Note. In any event, the
Bank shall not he liable for any special, consequential or punitive damages in connection with telefax Draw Requests.

•5. These Resolutions shall be certified, delivered to the Bank and shall remain in effect, and may be relied on hy
the Bank until superseding resolutions, duly certified by the proper officers of the Borrower under corporate seal, are

' Initial box only if Resolution 4 is specifically adopted. If not initialed, Resolution 4 will not apply and draw requests
under a Revolving (Grid) Promissory Note must he originally delivered to the Bank in order for an advance to be made.
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delivered to and actually 'received by the Bank's Credit Administration Department, with reasonable time after receipt to act
thereon; and any action taken by the Bank prior to such actual receipt, with reasonable time to act thereon, of SUCh certified
copy, shall be binding upon this Borrower, irrespective of when such resolution or resolutions may hive been adopted.

"6. These Resolutions shall constitute an agreement by the Borrower with the Bank and shall be governed by the
internal laws of the State of New York without giving effect to conflict of laws rules; and

"7. All prior acts by the officials of this Borrower, and all prior instruments and writings executed and delivered
to the Bank on behalf of this Borrower, to accomplish the purposes of these Resolutions are hereby ratified, affirmed and
approved."

I HEREBY FURTHER CERTIFY that the Specimen Signatures set forth above adjacent to the Names and Titles in
Resolution 3 above are the genuine signatures of the respective Authorized Signatories as of the date of this Certificate.

IN WITNESS WHEREOF, I nave hereunto subscribed my name and have affixed the seal of this Borrower this
day of 11/4 2002.

00 fSeal] (Signature)
j- Title: Chairman

Confirmation;

" In case the Secretary or other recording officer is authorized by the above Resolutions to execute and deliver the
" Note and Agreement, this Certificate must also be signed below by a senior officer of the Borrower.
O
CO I, the undersigned _ Treasurer _ [Title] of the Borrower named above, certify thai the foregoing
("M Certificate is in all respects true and contains a true copy of the Resolutions regularly adopted by the Borrower, and I do

further acknowledge, on behalf of the Borrower, that the foregoing Resolutions also constitute an agreement by the
Borrower with the Bank in respect to the matters set forth in them.

Dated: November 4 2002

(Signature):

(Print) Name: C. Thomas Keeps!

(Print) Title: Treasu
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D.R.I.V.E. Political/Education and Legislative Fund
Balance Sheet

August 31,2002

YTD
2002

O
KI
K.
O
Ok
HI

O
CO
r\i

ASSETS

Cash
Interest and Dividends Receivable
Prepaid Expenses
Property, Plant and Equipment - net

TOTAL ASSETS

LIABILITIES

Accounts Payable and Accrued Expenses
Taxes Payable
Loans Payable

Total Liabilities

FUND BALANCE

TOTAL LIABILITIES AND FUND BALANCE

345,949.33
- 0.00

2,075.43
430.86

348.455.62

687,901.18
2,015.22

100.000.00
789,916.40

(441,460.78)

348.455.62"

YTD
2001

97,539.22
0.00

4,343.27
861.70

102,744.19

586,719.15
4,441.87

100.000.00
691,161.02

(588,416.83)

102.744.19"

IS I 0
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D.R.I.V.E. Political/Education and Legislative Fund
Income Statement

For the Period Ending August 31,2002

rs,
O

REVENUE

Contributions

Interest Income
Taxes-Federal ft. State

Interest ineonrw - Net

TOTAL REVENUE

POLITICAL
FUND

3.044.104.30

8.464.21
(2.478.93)
5.985.28

3.050.089.56"

EDUCATION &
LEGISLATIVE

FUND

22.520.00

0.00
0.00
0.00

22.520.00

TOTAL
YTD
2002

3.066.824.30

8.46421
(2.478.931
5.98528

3.072.609.58"

TOTAL
YTD
2001

3.156.045.31

18.819.85
(7.308.33)
11.513.52

3.169.358.83"

EXPENSES

O
CO

Candidates Support:
Stogie-Candidate Committees:

Federal
State A Local

MuMl*Cendidate Committees:
Federal:

National Party Committees
State and Local Party Committees

Non-Federal:
Nfltiofwl PeVty C
State and Local Party Carnmtttees
Oilier Political Committees

Total Candidate Support

Transfers to:
Affiliates Political Committees - Federal
Affiliates Political Committees - Non-Federal
Affiliates Political Committees - Other Political Activities

, AFL-CIO Political Committees
Pottical Consultant Fees and Expenses
Charitable and Civic Betterment Contribution
Legislative and Political Education
Administrative
National Convention Expenses

TOTAL EXPENSES

EXCESS OF REVENUE (EXPENSE)

FUND BALANCE. Beginning of Year

FUND BALANCE. End of Period

985.350.00
894.678.40

31.000.00
15.200.00
91.000.00

(248.47)
154,085.00
30.000.00

2201.044.93

42.4fl7.06
387297.60
88.000.00
2.000.00

54.683.80
131.700.00
63.316.92

148.729.54
0.00

3.119.259.87

(69.170.29)

(418.424.41)

(487.S94.76T

0.00
0.00

0.00
0.00
0.00

0.00
0.00
0.00

985.350.00 ̂ 7
894.678.40 ~>

31.000.00
15.200.00
91.000.00

(248.47)
154.065.00
30.000.00

0.00

0.00
•0.00
0.00
0.00
0.00
0.00
0.00

14.92
0.00

14.92

22.505.08

23.628.84

46.133.92

2201.044.93

42.487.08'
387.297.60
88.000.00
2.000.00 »'

54.683.80
131.700.00
63.3l6.92u

148.744.461
0.00

3.119.274.79

(46.665.21)

(394.795.57)

(441.460.78)

689,150.00
516.075.00

15,421.37
0.00

53.000.00

0.00
618.595.00

1.000.00
.37

130.31624
379.151.47
78.69741
16.020.00
42.176 J6
66.150.00
29.603.68

126.383.63
878.78

2.762.618.94

406.939.89

(995.356.72)

(S88.416.83~

R
CR
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THE COMMITTEE FOR DEMOCRATIC, REPUBLICAN,
INDEPENDENT VOTER EDUCATION

FINANCIAL STATEMENTS

YEARS ENDED DECEMBER 31,2001 AND 2000

O
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REPORT OF INDEPENDENT AUDITORS

o ^'" "*
CR ,*'"•'-V,

Jj Board of Directors ,.*.'M
«T The Committee for Democratic, Republican, ,/••'"' ""**
O Independent Voter Education , - f i ^
CO -v\ >-aUx

^ We have audited the accompanying statements of financial position of The Committee for
Democratic, Republican, Independent Voter Education (Commifie^as of December 31, 2001
and 2000, and the related statements of activities Wi^ca^jiflows^r the years then ended. These
financial statements are the responsibility of the domSiittee^^management. Our responsibility is
to express an opinion on these finanqaksjtatement!:based .on our audits.

Xa. V :V*'
We conducted our audits in accorfaijce^ith auditing standards generally accepted in the United
States of America. Those standards>^uire &t:we plan and perform an audit to obtain
reasonable assurance abotit whether the-financial statements are free of material misstatement.
An audit includes examining, orta%est basis, evidence supporting the amounts and disclosures in
the financial statements^ An auditllso includes assessing the accounting principles used and
significant estimates made by the Committee's management, as well as evaluating the overall
financial statement presentatlbfl: 'We believe that our audits provide a reasonable basis for our
opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects,
the financial position of The Committee for Democratic, Republican, Independent Voter
Education as of December 31, 2001 and 2000, and the changes in its net assets (deficit) and its
cash flows for the years then ended in conformity with accounting principles generally accepted
in the United States of America.

March 22, 2002



THE COMMITTEE FOR DEMOCRATIC, REPUBLICAN,
INDEPENDENT VOTER EDUCATION

STATEMENTS or FINANCIAL POSITION

DECEMBER 31,2001 AND 2000

2001. 2000

o
o>
•HI

o
oo

ASSETS
Cash and cash equivalents
Prepaid expenses
Fixed assets, net of depreciation

Total assets

LIABILITIES AND NET ASSETS (DEFICIT)
Liabilities

Accounts payable
Income tax payable
Loans payable y£

Total liabilities '"v"
~ , t

Unrestricted net assets (deficit) ., \-
Political fund --•

?

V

v

Education and legislative fund -\ '*•
Total unrestricted net,|.ssets (deficit)

Total liabilities and net assets (deficit)

"$ 376,979

$ 564,937
4,349
1,077

$ 570.363

$ 664,673
7,102

100,000
771,775

(418,425)
23,629

(394,796)

$ 746,845.
18,874
800,000

1.565,719

(1,040,103)
44,747

(995.356)

$ 376,979 $ 570,363

See accompanying notes to financial statements.

- 2 -



THE COMMITTEE FOR DEMOCRATIC, REPUBLICAN,
INDEPENDENT VOTER EDUCATION

STATEMENTS OF ACTIVITIES AND CHANGES IN NET ASSETS (DEFICIT)

YEARS ENDED DECEMBER 31, 2001 AND 2000

IS*

"*• REVENUE
Contributions

O Interest income, net of taxes of $ 10,797
& and $24,905
*"* Total revenue

T EXPENSES
O Candidate support
00 Single-candidate committees
rsj Federal

State and local
Multi-candidate committees

Federal
National party committees
State and local party committees
Other political committees

Nonfederal
National party committees
State and local committees
Other political committees ,.- •

Total candidate support

Administrative

Transfers to '• \;,.
Affiliates political committees-federal
Affiliates political committees - lion-federal
Affiliates other political activities
AFL-CIO political committees

Total transfers

Other
Political consultant fees and expenses
Charitable and civic betterment contributions
Legislative and political education

Total other

Total expenses

CHANGE IN UNRESTRICTED NET ASSETS (DEFICIT)

UNRESTRICTED NET ASSETS (DEFICIT)
Beginning of year

End of year

Political
Fund

$ 4,642,534

11,894
4,654,428

902,650
810,523*.,

30,421 '•
5,000

..-< \̂73,000

•*'%V ît.J.-9'825

. X *:. fjW'
.\. * 2.610.699

Y:! *"' 276,632

eral 235,438
i-federal 599,007

88,187
25,470

948,102

es 66,707
tributions 91,438

39,172
197,317

4,032,750

IC1T) 621,678

(1.040,103)

$ (418,425)

2001 2000
Education Education

and and
Legislative Political Legislative

Fund Total ./ Fund Fund

$ 5,907 $4,648,441^

*/8iK\
5,907 y4j^0,335 V

- \'̂ 902,650 -,

%/*£!****' 30,421
& - V 5,000 x.'
-, - ' 73,000
KB*-"
IS - 19,825

f - 768,280
1,000

2,610,699

(25) 276,607 ,

235,438
599,007

88,187
25,470

948,102 *^-

66,707
91,438

27,050 66,222
27,050 224,367

27,025 4,059,775

(21,118) 600,560

44,747 (995,356)

$23,629 $ (394,796)

$"4,159,630 $ 7,775

35,107
•-ft.4Jg4.737 7.775

1,534,600
1,023,023

50,000
52,500

138,000

60,000
864,610
73,500

3,796,233

461,188

94,451
814,9.80
75,343
70,500

1,055,274

34,246
184,254
114,143
332,643 /

5,645,608

(1,450,871) 7,775

410,768 36,972

$(1,040,103) $44,747

Total

$4,167,405

35,107
4.202.512

1,534,600
1,023,023

50,000
52,500

138,000

60,000
864,610
73,500

3,796,233

461,188

94,451
814,980
75,343
70,500

1,055,274

34,246
184,254
114,143
332,643

5,645,608

(1,443,096)

447.740

$ (995.356)

See accompanying notes to financial statements.

- 3 -



THE COMMITTEE FOR DEMOCRATIC, REPUBLICAN,
INDEPENDENT VOTER EDUCATION

STATEMENTS OF CASH FLOWS

YEARS ENDED DECEMBER 31,2001 AND 2000

2001 2000

CO
Kl
K
o

O

CASH FLOWS FROM OPERATING ACTIVITIES
Cash received .from

Voluntary donors and affiliates' political committees
Interest income

Total

Cash disbursed to
Candidates and candidates' political committees
Affiliates' political committees and activities
Other political committees
Charitable and civic betterment organizations :^
Service providers, suppliers, vendors and others
Income taxes paid
Interest paid

Total .,-

Net cash provided by (usecMn) operating activities

CASH FLOWS FROM FINANCING ACTIVITIES ••'*
Cash received from loans*. V:

Cash disbursed to repay lojans 7
Net cash provided by (used in) financing activities

NET DECREASE IN CASH

CASH AND CASH EQUIVALENTS
Beginning of year

End of year

RECONCILIATION OF CHANGE IN NET ASSETS (DEFICIT) TO NET
CASH PROVIDED BY OPERATING ACTIVITIES

Change in net assets (deficit)
Depreciation
Decrease in prepaid expenses
Increase (decrease) in accounts payable
Increase (decrease) in income tax payable

Net cash provided by (used in) operating activities

See accompanying notes to financial statements.

Xt:_ ' 22J,691
,/ ^671,132

?v^' "•' (922^632)
\\ (91,692)

' -"W (91,438)
(405,276)

^ (22,569)
*•"' (17,510)

(4,161,816)

; 509,316

(700,000)
s (700,000)

(190,684)

564,937

$ 4,167,405
60,012

4,227,417

(3,796,233)
(984,774)
(70,500)

(184,254)
(314,870)
(13,800)
(17,021)

(5,381,452)

(1,154,035)

1,100,000
(300,000)
800,000

(354,035)

918,972

$ 374,253

$ 600,560
431

2,269
(82,172)
(11,772)

$ 509,316

$ 564,937

$ (1,443,096)
431

7
277,518

11,105

$ (1,154.035)

- 4 -



THE COMMITTEE FOR DEMOCRATIC, REPUBLICAN,
INDEPENDENT VOTER EDUCATION

NOTES TO FINANCIAL STATEMENTS

YEARS ENDED DECEMBER 31,2001 AND 2000

K.

1*1 S\
IN.

.
<"* NOTEI. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES r V^
£ ^ \\
^ Method of AccountiDg - The Committee's financial statements .have been prepared on the
O accrual basis of accounting. -£/V -.it*, '*
CO "\%f.

™ Administrative Expenses - Certain administrative expenses^&gaid by the International
Brotherhood of Teamsters. The value of these sejfrip.ej is not detejifiinable and is not included in
the accompanying financial statements. \ -s>>J^sa» '"

* .ff '"*• S

f '' ''**Cash and Cash Equivalents - Cash^aricFc^Lsh equivalents'lnclude all investments with original
maturities of three months or lejss^ Cash ;and cash equivalents include commercial paper at cost
which approximates fair value.' "\"\ ^***»JA£- , *

Estimates - The preparation of financial statements in conformity with generally accepted
accounting principles, requires ma^gemeht to make estimates and assumptions that affect the
reported amounts of assel̂ .and liabilities and disclosure of contingent assets and liabilities at the
date of the financial statements and the reported amounts of revenues and expenses during the
reporting period. Actual results could differ from those estimates.

Financial Presentation - The Committee's financial statements report net assets, revenues,
expenses, gains and losses classified between unrestricted, temporarily restricted, and
permanently restricted net assets based on the existence or absence of donor-imposed restrictions.
For 2001 and 2000 all of the net assets and activities of the Committee were classified as
unrestricted.

Fixed Assets - Fixed assets, are carried at cost. Major additions are capitalized while
replacements and repairs that do not improve the lives of the respective assets are expensed
currently. Depreciation expense is computed using the straight-line method over the following
estimated useful lives of the assets, generally five years.

- 5 -



NOTE 2. DESCRIPTION OF ORGANIZATION

The Committee is a separate, segregated fund of the International Brotherhood of Teamsters
(IBT). The Committee consists of a Political Fund and an Education and Legislative Fund that
were established to promote and facilitate the accumulation of voluntary contributions for the
support of political parties and various candidates for election to public office. Contributions
disbursed by the Committee are used to support candidates to federal, state or local office.
Contributions from the Education and Legislative Fund are used for legislative and voter
education activities and to support candidates for state or local office.

The Committee may expend monies contributed to assist, by means of direct financial
co contributions, candidates for public office who, it is believed, are in support of the objectives of
W1 the IBT. The Committee is not affiliated with any political party. .

o ^Xl^
IH NOTES. INCOME TAX STATUS X* "\s
— VS..V; s.

*u" 1

Section 527 of the Internal Revenue Code provides for tyesjpxemirtion from Federal income tax
for "exempt function income" of apolitical action cornnu^ti|̂ a¥ra£ separate segregated fund of
an exempt organization which is not a political organization\^ontributions received are exempt
function income provided that the receipts are primarily expentie^lpr an exempt function (i.e.,
for support of individuals seeking public office). VHo^e^er, net investment income is taxable.

x*̂ *1*̂ -
NOTE 4. RELATED PARTY TR^NS "

•>:"%>.
Included in accounts payable at D^ecetnfief Sl̂ OOl and 2000, are balances owed to the IBT from
the Political Fund and the Education arid Legislative Fund. At December 31, 2001 and 2000, the
Committee owed the IBT $18,675>nd'£f4;067, respectively.

NOTE 5. LOANS PAYABLE -

On October 23, 2000, the Committee received a loan from Amalgamated Bank for $1,000,000
due April 30,2001, at the prime rate of interest, 9.50% at December 31, 2000. The loan was
paid off in full during 2001.

On November 6,2000, the Committee received a due on demand loan from Teamster's Local
Union 745 for $100,000. As of December 31, 2001, the entire balance remained outstanding.

NOTE 6. CONCENTRATION OF CASH

The Committee maintains its cash at two separate U.S. financial institutions. Each balance is
insured by the Federal Deposit Insurance Corporation up to $100,000. As of December 31,
2001, the Committee's cash in excess of FDIC insurance coverage totaled approximately
$201,000.

-6 -



NOTE 7. COMMITMENTS

The Committee has entered into .a license agreement for the use of computer software, hosting
and web access through November 1, 2003. The total amount committed under the agreement is
$203,840, of which the Committee paid $99,297 during 2001 . The remaining obligation under
this agreement is as follows:

Year ending December 3 1 ,
2002 $ 71,000
2003 33.543

<n

' Total

00

- 7 -
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THOMAS
HAVEY

LLP

REPORT OF INDEPENDENT AUDITORS

O
on-
Z! Board of Directors
*j The Committee for Democratic, Republican,
O Independent Voter Education
oo
^ - We have audited the accompanying statements of financial position of The Committee for

Democratic, Republican, Independent Voter Education (Committee) as of December 31, 2000
and 1999, and the related statements of activities and cash flows for the years then ended. These
financial statements are the responsibility of the Committee's management. Our responsibility is
to express an opinion on these financial statements based on our audits.

®''
We conducted our audits in accordance with auditing standards generally accepted in the United
States of America: Those standards require that we plan and perform an audit to obtain
reasonable assurance about whether the financial statements are free of material misstatement.
An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in
the financial statements. An audit also includes assessing the accounting principles used and
significant estimates made by the Committee's management, as well as evaluating the overall
financial statement presentation. We believe that our audits provide a reasonable basis for our
opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects,
the financial position of The Committee for Democratic, Republican, Independent Voter
Education as of December 31, 2000 and 1999, and the changes in its net assets (deficit) and its
cash flows for the years then ended in conformity with accounting principles generally accepted
in the United States of America.

March 16,2001

CERTIFIED PUBLIC ACCOUNTANTS AND CONSULTANTS

900 17TH STREET, NW . WASHINGTON, DC 20006 • 202.331.9880 • 202.331.9890 FAX • www.havey.com



THE COMMITTEE FOR DEMOCRATIC, REPUBLICAN,
INDEPENDENT VOTER EDUCATION

STATEMENTSLOF FINANCIAL POSITION

DECEMBER 31,2000 AND 1999

2000 1999

o

O
CO

ASSETS

ASSETS
Cash and cash equivalents
Prepaid expenses
Fixed assets, net of depreciation of $1,919 and $1,488

Total assets

$ 564,937
4,349
1,077

$ 570,363

$ 918,972\X
4,356 <:.._,.
1,508

$ 924,836

LIABILITIES AND NET ASSETS (DEFICIT)

LIABILITIES
Accounts payable
Income tax payable
Loans payable

Total liabilities

UNRESTRICTED NET ASSETS (DEFICIT)
Political fund
Education and legislative fund

Total unrestricted net assets (deficit)

Total liabilities and net assets (deficit)

$ 746,845
18,874

800,000
1,565,719

(1,040,103)
44,747

(995.356)

$ 570,363

$ 469,327
7,769

477,096

410,768
36.972

447,740

$ 924,836

See accompanying notes to financial statements.
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THE COMMITTEE FOR DEMOCRATIC, REPUBLICAN,
INDEPENDENT VOTER EDUCATION

STATEMENTS OF ACTIVITIES

YEARS ENDED DECEMBER 31,2000 AND 1999

CK?

rs. REVENUE
O Contributions
0) Interest income, net of taxes of $24,905
r-i and $8.772
*T Total revenue

G EXPENSES
CO Candidate support
f\i Single-candidate committees S

Federal
State and local

Multi-candidate committees /'
Federal

National party committees
State and local party committees
Other political committees

Nonfederal x/
National party committees
State and local committees
Other political committees

Total candidate support

Administrative

Transfers to
Affiliates political committees - federal
Affiliates political committees - non-federal
Affiliates other political activities
AFL-CIO political committees

Total transfers v^
Other

Political consultant fees and expenses
Charitable and civic betterment contributions
Legislative and political education

Total other \

Total expenses

CHANGE IN UNRESTRICTED NET ASSETS (DEFICIT)

UNRESTRICTED NET ASSETS (DEFICIT)
Beginning of year

End of year

2000
Education

and
Political Legislative

Fund Fund

S 4,159,630 $ 7,775

35,107
4,194,737 7,775

1,534,600
1,023,023

50,000
52.500

138.000

60,000
864,610
73,500

3.796.233

461.188

94,451
814,980
75,343
70.500

1.055.274

34,246
184,254
114.413
332,913

5,645,608

(1,450,871) 7,775

410,768 36.972

Total

S 4,167,405 •

35,107
4.202.512

1,534,600-
1,023,023.-

50,000
52,500

138,000

60,000 -
864,610 "
73,500-

3.796.233

46 1,1 88--

94,451
814,980
75,343
70,500

1,055,274 s

34,246
184,254
114,413
332,913

5.645.608

(1,443,096)

447,740

1999
Education

and
Political Legislative

Fund Fund

S 3,739,816 S 10,715

15.996
3.755.812 10.715

962,100
750,261

35,000
23,500
42,000

26,000 ~
238,436 " -
76,500 -

2,153.797

83.276

54,221
537319
48,193
14.900

654,633

33,091
88,114

146.319
267,524

3.159,230

596,582 10,715

(185,814) 26.257

Total

$3,750,531 '-•

15,996 *-s'
3.766.527

962.100
750,261

35,000
23,500
42,000

26,000
238,436
76.500

2,153.797

83,276

54,221
537,319
48,193
14,900

654,633

33,091
88,114

146,319
267.524

3.159.230

607,297

(159.557)

$(1.040.103) $44.747 $ (995.356) $ 410.768 $36.972 $ 447.740

See accompanying notes to financial statements.
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THE COMMITTEE FOR DEMOCRATIC, REPUBLICAN,
INDEPENDENT VOTER EDUCATION

STATEMENTS OF CASH FLOWS

YEARS ENDED DECEMBER 31,2000 AND 1999

2000 1999

Ltt

o
en

O

CASH FLOWS FROM OPERATING ACTIVITIES
Cash received from

Voluntary donors and affiliates' political committees
Interest income
Refunds from vendors

Total

Cash disbursed to
Candidates and candidates' political committees
Affiliates' political committees and activities
Other political committees
Charitable and civic betterment organizations
Service providers, suppliers, vendors and others
Income taxes paid

f. Interest paid
'' Total

Net cash provided by (used in) operating activities

CASH FLOWS FROM FINANCING ACTIVITIES
Cash received from loans
Cash disbursed to repay loans

Net cash provided by (used in) financing activities

NET INCREASE (DECREASE) IN CASH

CASH AT BEGINNING OF YEAR

CASH AT END OF YEAR

RECONCILIATION OF CHANGE IN NET ASSETS (DEFICIT) TO NET
CASH PROVIDED BY (USED IN) OPERATING ACTIVITIES

Change in net assets (deficit)
Depreciation
Decrease in prepaid expenses
Increase in accounts payable
Increase in income tax payable

Net cash provided by (used in) operating activities

See accompanying notes to financial statements.

$ 4,167,405
60,012

4,227,417

(3,796,233)
(984,774)
(70,500)
(184,254)
(314,870)
(13,800)
(17,021)

(5,381,452)

(1,154,035)

1,100,000
(300,000)
800,000

(354,035)

918,972

$ 3,750,531
24,768
10,402

3,785,701

(2,153,797)
(639,733)
(14,900)
(88,114)
(74,728)
(8,125)
(3,765)

(2,983,162)

802,539

(300,000)
(300,000)

502,539

416,433

$ 564.937 $ 918.972

S (1,443,096)
431
7

277,518
11,105

$ 607,297
430

23,040
171,125

647

$ (1.154.035) $ 802.539

- 4 -
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THE COMMITTEE FOR DEMOCRATIC, REPUBLICAN,
INDEPENDENT VOTER EDUCATION

NOTES TO FINANCIAL STATEMENTS

YEARS ENDED DECEMBER 31,2000 AND 1999

NOTE!. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

<? Method of Accounting - The Committee's financial statements have been prepared on the
Q accrual basis of accounting.
oo
(N

Administrative Expenses - Certain administrative expenses are paid by the International
Brotherhood of Teamsters. The value of these services is not determinable and is not included in
the accompanying financial statements.

.̂*r Cash and Cash Equivalents - Cash and cash equivalents include all investments with original
maturities of three months or less. Cash and cash equivalents include commercial paper at cost
which approximates fair value.

Estimates - The preparation of financial statements in conformity with generally accepted
accounting principles requires management to make estimates and assumptions that affect the
reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the
date of the financial statements and the reported amounts of revenues and expenses during the
reporting period. Actual results could differ from those estimates.

Financial Presentation - The Committee's financial statements report net assets, revenues,
expenses, gains and losses classified between unrestricted, temporarily restricted, and
permanently restricted net assets based on the existence or absence of donor-imposed restrictions.
For 2000 and 1999 all of the net assets and activities of the Committee were classified as
unrestricted.

Fixed Assets - Fixed assets are carried at cost. Major additions are capitalized while
replacements and repairs that do not improve the lives of the respective assets are expensed
currently. Depreciation expense is computed using the straight-line method over the following
estimated useful lives of the assets, generally five years.

-5-



_. NOTE 2. DESCRIPTION OF ORGANIZATION

The Committee is a separate, segregated fund of the International Brotherhood of Teamsters
(IBT). The Committee consists of a Political Fund and an Education and Legislative Fund that
were established to promote and facilitate the accumulation of voluntary contributions for the
support of political parties and various candidates for election to public office. Contributions
disbursed by the Committee are used to support candidates to federal, state or local office.
Contributions from the Education and Legislative Fund are used for legislative and voter
education activities and to support candidates for state or local office.

K The Committee may expend monies contributed to assist, by means of direct financial
XT contributions, candidates for public office who, it is believed, are in support of the objectives of
Is*- the EBT. The Committee is not affiliated with any political party.

OJ
«H
*x NOTE 3. INCOME TAX STATUS
«r
Q Section 527 of the Internal Revenue Code provides for the exemption from Federal income tax
^ for "exempt function income" of a political action committee that is a separate segregated fund of

an exempt organization which is not a political organization. Contributions received are exempt
function income provided that the receipts are primarily expended for an exempt function (i.e.,
for support of individuals seeking public office). However, net investment income is taxable.

NOTE 4. RELATED PARTY TRANSACTIONS

Included in accounts payable at December 31,2000 and 1999, are balances owed to the IBT from
the Political Fund and the Education and Legislative Fund. At December 31,2000 and 1999, the
Committee owed the IBT $14,067 and $12,459, respectively.

NOTE 5. LOANS PAYABLE

On October 23,2000, the Committee received a loan from Amalgamated Bank for $1,000,000
due April 30,2001, at the prime rate of interest, 9.50% at December 31,2000. The loan is
secured by the Committee's accounts receivable, bank deposits, and general intangibles. During
the year 2000, the Committee paid $317,021 in principal and interest on the loan.

On November 6,2000, the Committee received a due on demand loan from Teamster's Local Union 745
for $100,000. As of December 31,2000, the entire balance remained outstanding.

NOTE 6. CONCENTRATION OF CASH

The Committee maintains its cash at two separate U.S. financial institutions. Each balance is
insured by the Federal Deposit Insurance Corporation up to $100,000. As of December 31,
2000, the Committee's cash in excess of FDIC insurance coverage totaled approximately
$365,000.
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Command ===•> IMI1
^̂ __̂ _ ACCOUNT INFORMATION

Account
Prod Type 849 CASH MANAGEMENT FUND ACC
Status 00-NORMAL
DEMOCRAT REP IND VOTER EDUCATION (DRIVE)
ATT: ACCOUNTING DEPARTMENT
25 LOUISIANA AVE NW
WASHINGTON DC 20001

Page 01 of 02 11/04/02
15:23:10

MMDA? YES
Charge Card? NO
Spec Inst? YES
NSF Today? NO
OD Today? NO
Bal Hist? NO
Bal Hist Ret 0
Con Kite Days 0
MTD Kite Days 0
Stop Pay 0
PFl-Fwd PF4-Hist

TSIMMSE1 IM0051 I:

Dt Opened
Dt Lst Cust Actv
Dt Lst Dep
Dt Lst Maint

Sign? N Loc Nbr
TIN: Cd 1 Nbr
Number Amt Xfers
Number Ck Items

10/01/99
11/01/02
11/01/02
05/30/02

OD Limit 9999999999999.99

MSGS: MTY.STP.HLD.ACT.
System Type 013-COMMERCIAL

--- BALANCES
Cust Balance
Memo Balance
DDA Balance
Loan Balance
Sav Balance ,_r _,,-i:. .........

367316
365168
767003

0
0

93
93
93
00
00

Bank Unavail
Cust Unavail
Min DDA Bal
Avg Coll Bal
MTD Avg Bal
Last Dep Amt
Chrg Off Amt

Cyc Accrd
Proj Accrd

PF5-Redisp PF12-Help PF14-S/H Inq
FILE MAINTENANCE HAS OCCURRED TODAY

110754.00
0.00

365068.00
767003.00

675.00
0.00

INTEREST
99.479181
99.480000

1ST

Date: 11/4/C2 Time: 4:21:55 PM


